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Doby these Supplementary Letters Patent — .. 


EVEREST OFFICE MACHINE COMPANY 
(CANADA) LIMITE 


incorporated by Letters Patent dated the 
twenty-first day of September, A. D. 1955 


CHANGE the name of the Company to 


(a) 
EVERMAC OFFICE EQUIPMENT COMPANY 
LIMITED; and 
(b) INCREASE the authorized capital of the Company from 


Forty Thousand dollars ($40,000) to One Hundred Thousand 
dollars ($100,000) by creating an additional Six 
Thousand (6,000) non-cumulative redeemable preference 


shares with a par value of Ten dollars ($10) each, 


ranking on a parity with the existing non-cumulative 
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EVEREST OFFICE MACHINE COMPANY 
re 


(CANADA) LIMITED 

pe 
Changing its name to 

EVERMAC OFFICE EQUIPMENT 


COMPANY LIMITED 


and for the other purposes 
therein set forth. 
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Information and Particulars as of March 31, 1965 


FILING FEES ON BACK PAGE 
DEPARTMENT OF THE PROVINCIAL SECRETARY EQUIP 


EVERMAC 19020 


MENT COMPANY LIMITED 

% HESSRS. SOLOMON, SINGER & CO., 
BARRS., 

44 KING ST.W., TORONTO, ONT. 


AND CITIZENSHIP 


THE CORPORATIONS INFORMATION ACT 


ADDRESS FOR ANNUAL RETURN CORRESPONDENCE 





O Some as above 
If not specify below 


RETURN 





of 

















The name of the corporation: 


(Exact name as set out in Letters Potent, 
Order, Supplementary Letters Patent, etc.) 


if 


EVERMAC OFFICE EQUIPMENT COMPANY LIMITED 





The jurisdiction under which incorporated: 





t—Province of Ontario 





{i) The manner of incorporation, whether by Special 
Act, Letters Patent, Registration or otherwise: 


(ii) The date of incorporation: 





ili Letters Patent 





(ii) 


» 1955 





Whether or not the corporation is in operation: 
{Answer "Yes" or “'No") 


No 





Generally the undertaking that the corporation is 
actually carrying on: 





t The manufacture and sale of office equipment 





(i) The number of directors authorized: 











(ii) Persons who are directors as of March 31, 1965: 


Names 





Date became 


Residence Address—giving street and number 
a director 


Number ond Street City, Town, etc. Province 





—€ari-M, Soiomon 


Jack Tramiel 


, , 





Fenelon Drive, Don Mills, Ontario 








507 Atlas Avenue, Toronto, Ontario 





Irwin Singer 





Montclair Avenue, Toronto, Ontario 




















F, 


(ii) Persons who were directors on or after March 31, 
1964 but who are no longer directors as of 


March 31, 1965. 
Names 


Dote ceased to 
be oa director 


Dote became 


Residence Address—giving street and number 
a director 





Number ond Street City, Town, ete. Province 


Day, Month, Year Pay, Month, Year 
































G. OFFICERS 


Residence Address—giving street and number 
Province 








Number and Street City, Town, ete. 
As a 





ele 


Secretaly Manfred Kapp 





ks above 





BigePyse- Carl M, Solomon 
anager 














H. 


The location of the head office, giving street and 
number, if any: 


946 Warden Ave., Scarboro, Ontario 





H(A) Where the objects are in whole or in part of a social 


nature: 


{i) the address of the premises of the corporation, giving 
the street and number, if any: 


(ii) where the corporation was incorporated on or before 
April 11th, 1960, the address of its premises on thot 
date, giving the street and number, if any: 


NA 


(i) 





(ii) 





The date on which the last annual meeting was held: 


(Day, Month, Year) 


February 19, 1965 





The total amount of bond or debenture debt author- 
ized, the amount outstanding and the rate of interest: 


kz’ mount of bond or debenture debt authorized Amount Outstanding Rate of Interest 
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TO BE ANSWERED 
In the case of a Corporation with share capital 








K. (i) The particulars of the authorized share capital Number Number 
stating the number and class of ‘shares, with or With Par Volve Without Par Value Closs Par Valve 
without per value, or both, and the par value, if é Ten 
any: 





9,000 [Preference $10.00 each 
|_ 10,000 Common $1.00 each 











(ii) The date of the by-law, if any, passed and con- | = 
firmed before April 30th, 1954, authorizing the 
issue of shares as preference shares and stating 
the number of shares so authorized: N/A 
le ai 
L. The number of each class of shares allotted, issued and Number Class 


outstanding and the amount paid thereon: 1 ‘ 000 Common $1 : BU” bi a Dovere) 
1,878 Preference $18,780.00 











©. The number and class of shares, if any, issued since Nonber Glos Extent Paid {in Dollars) 
the date of the last annucl return, or, in the cose of | Cosh 
the first annual return, since the date of incorporation, —-—— 
the extent to which the some were paid showing 





























Services 

severally the number and class of shares issued for 

cash, services, commissions or property, and the con- | Commissions 

sideration for which such shares were issued: f i = 

Property N/A 

P. If share warrants are authorized and issued, the Number Class 

number and class of shores represented thereby: 

N/A 

Q. The number of preference shares redeemed or pur- a 

chased for cancellation since Its incorporation: Nil 

TO BE ANSWERED 
Where Part IV of the Corporations Act applies to the Corporation 

R. The number of shares issued at a discount or premium: 
Ss. 





The rate at which the shares mentioned in clause "R” 
were issued: 











TO BE ANSWERED 


Where the Corporation is an Extra-Provincial Corporation 
and is Licensed fo carry on business in Ontario 





T. The name and the office address of the attorney for 
service in Ontario: 




















U. The name and office address of the chief officer or 
manager in Ontario: 
V. The location of the principal office in Ontario: 
W. The estimated amount of capital used in Ontario: 
X.° In detail, the land in Ontario owned or held by or 


on behalf of the corporation: 
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1, CERTIFICATE—TO BE COMPLETED FOR ALL GORPORATIO rea bated this 
ecretary- . 


4......MANFRED. .KAPP.. Re .. .0f 


(Name) (President or Director) 


day of, May... 
Evermac “bFpice Equipment 


hereby certify that the return of information and particulars herein contained is verified as true and correct. 


Signature............. We 53. Fenelon Drive, Don Mills, Ont. 
(Residence Address—Number and Street) 


2. CERTIFICATE—TO BE COMPLETED FOR ONTARIO PRIVATE COMPANIES ONLY 

Dated this... . day if, May. re fd 
Secrotanvineas vermac Office quipment 
we y * of. Company. Limited 


tas ee " "(President oc Director) (Nome of Company) 
hereby certify that the said Company has not 
7 
issued any invitation to the public to subscribe for any of its shares or securities. 


53 Fenelon Drive, Don Mills, On 
(Residence Address—Number and Street) 


Signature....... 


Where the number of shareholders of a Private Company exceeds 50, also complete this Certificate: 
ara acne et ae Oe - 
(Name) (President or Director) (Name of Company) 
hereby certify that the excess of shareholders of the said Company over fifty consists of persons who under subclause ii 
of clause f of section 1 of The Corporations Act are excluded in reckoning the number of fifty. 


Dated this. . . ..day of... re a ate 


Signature... . << : Pos ; 
(Residence Address—Number and Street) 


ALL QUESTIONS MUST BE FULLY ANSWERED 
IMPORTANT IF ANY QUESTION IS NOT APPLICABLE IT SHOULD BE SO STATED 


* This certificate can be made by the President, or in his absence, by a Director. 


| CERTIFICATE 2 — To be completed by stating either of the following "Since the date of the last Annual 
Return” or in the case of a first Annual Return — "Since the Date of Incorporation of the Company.” 


Every person who knowingly makes a statement false in any material particular in a certificate with this return is guilty 
of an offence and on summary conviction is liable to a fine of not more than $1,000 or to imprisonment for a term of 
not more than three months, or both. 


1. Section 6 of Regulation 62 of Revised Regulations of Ontario, 1960 is revoked and the following substituted therefor: 
6. (1) The fees payable on the filing of returns under section 3 of the Act are, 

(a) for corporations with share capital, except co-operative corporations. . . $10 

(b) for co-operative corporations with share capital. . : , $5 

(ce) for corporations without share capital........ : enh : desl ‘ Mv-:> itl | 


(2) In subsection 1, “co-operative corporation” means a corporation to which Part V of The Corporations Act 
applies. 


2. This Regulation applies to returns for the year ending with the 31st day of March, 1965 and each year thereafter. 


ALL REMITTANCES SHOULD BE MADE PAYABLE TO THE TREASURER OF ONTARIO AND 
FORWARDED WITH ONE COPY OF THE RETURN TO THE PROVINCIAL SECRETARY, 
PARLIAMENT BUILDINGS, TORONTO, ON or BEFORE JUNE 1, 1965. 


ONE COPY TO BE POSTED UP IN A CONSPICUOUS POSITION IN THE HEAD OR PRINCIPAL OFFICE IN ONTARIO OF THE CORPORATION. 











CEPTANCE CORPBRATION LIMITED 


) 





BIT No 


A 


REGISTRAR 





Dated September 21, A. D. 1955 


Province of Ontario 


Incorporating 


EVEREST OFFICE MA N CANADA) LIMITED 


(Private Company) 





Recorded this twenty-eighth day of October, A.D. 
as Number 2 
in Liber 688 








Grace C. Dunsford 


Recording Officer 


Provincial Secretary's Office 
Toronto, Ontario 
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Jack Tramiel, of the City of New York, in the State 





of New York, one of the United States of America, Sales Manager; 

and Jio-s ¢@ ph Lo yis Addison, Louis Wit 1 tay 
SpencerandNorman Douglas Scott, all of 

the City of Toronto, in the County of York and Province of Ontario, 
Barristers; constituting them and any others who become share- 


holders of the Company hereby created a company under the name of 


EVEREST OFFICE MACHIN ANADA) LIMITED 





for the following objects, that is to say: 


TO engage in the business of importing and exporting, buying and 





selling, leasing, manufacturing, repairing, servicing and dealing 
in office equipment and machinery of all kinds and generally to 
carry on the business of dealers in office equipment of all kinds, 
and to promote, sell, distribute and introduce any and all types 
of office products and merchandise of every kind and nature; and 
to handle on commission or otherwise deal in office equipment and 


to service the same; 


THE AUTHORIZED CAPITAL of the Company to be Forty Thousand dollars 
($40,000) divided into Three Thousand (3,000) non-cumulative 
redeemable preference shares with a par value of Ten dollars ($10) 


each and Ten Thousand (10,000) common shares with a par value of 





One dollar ($1) each; 





THE HEAD OFFICE of the Company to be situate at the said City of 


Toronto; and 
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THE FIRST DIRECTORS of the Company to be Jack Tramiel, Joseph 





I 
Louis Addison, Louis William Spencer and Norman Douglas Scott, { 


hereinbefore mentioned; | 


AND IT IS HEREBY ORDAINED AND DECLARED that the Said Company 
shall be a PRIVATE COMPANY and that the following provisions 


shall apply thereto; (1) The right to transfer shares of the 


Company shall be restricted in that no shares shall be trans- | 
ferred without the express sanction of the directors, to be 
signified by a resolution passed by the board; (2) The number } 
of shareholders of the Company, exclusive of persons who are in } 


the employment of the Company, is hereby limited to fifty (50), 





two (2) or more persons holding one (1) or more shares jointly 
being counted as a single shareholder; and (3) Any invitation 
to the public to subscribe for any shares or securities of the 


Company is hereby prohibited; 





AND IT IS HEREBY FURTHER ORDAINED AND DECLARED that the said 





non-cumulative redeemable preference shares (hereinafter called 


the "preference shares") shall have attached thereto the follow- 





ing: 


(1) The said preference shares shall confer the right to a 


fixed, preferential non-cumulative dividend at the rate of five 





per cent (5%) per annum, payable yearly; 


(2) The said preference shares, or any part thereof, shall be 
redeemable in whole or in part at any time at the option of the 
directors of the Company without the consent of the owners or 


holders thereof; 





(3) The holders of the preference shares shall not, as such, 


have any voting rights for the election of directors or for any 


other purpose nor shall they be entitled to attend shareholders 





meetings unless and until the Company shall fail, for a period 
of two (2) consecutive years, to pay the dividend on the pre- 
ference shares, whereupon and whenever the same shall occur, the 
holders of the preference shares shall, until dividends aggre- 
gating five per cent (5%) per annum have been paid on the 
preference shares for two (2) consecutive years, be entitled to 
attend all shareholders' meetings and shall have one (1) vote 


spectively; 





thereat for each preference share then held by them re 


I 


holders of preference shares shall, however, be entitled to notice 











of meetings of shareholders 
the dissolution of the Company or the sale of its undertaking or 
a substantial part thereof; holders of common shares shall be 


entitled to one (1) vote for each common share held by them at 





all shareholders! 


n, dissolution or winding up 





of the Company, or involuntary, the holders of 


the preference receive, before any 
distribution of any p fe) 1 5 s of tl Company among the | 


up thereon and any 


dividends declared thereon and unpaid and no more. 


GIVEN under my hand and Seal of office at the City of 


Toronto in the said Province of Ontario this twenty-first day of 





eptember in the year of Our Lord one thousand nine hundred and 





(SEAL) "iG. HH. Dunbar" 





secretary 
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EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED 





A 


A By-Law relating generally to the 
business and affairs of EVEREST OFFICE MACH 


transaction of the 
SOMPANY (¢ DA) 











ENACTED by the Directors of EVEREST OFFICE 
CANADA) LIMITED as a By-law thereof as follows: 
utp The Head Office of the Company shall be in the City of 


Toronto, in the County of York, in the Province of Ontario, and 
at such place therein as the Directors of the Company from time 
to time decide. 


SEAL 





5 


2. The seal, an impression whereof is 
stamped on the margin hereof, shall be the 
seal of the Company. 





3. The affairs of the Company shall be managed by a Board 
of four Directors. 








4, The Directors of the Company shall have full r 
all things to administer the affairs of the ompany and may 
or cause to be made for the Company any descr tion of contract 





which the Company may by law ente: O, and may exercise all 
such powers and do all such acts d things as may be exercised 
or done by the Company, or by xpressly directed or re- 
quired to be exercised or done by the Shareholders in general 
meeting, but subject, nevertheless, to the provisions of the 
Corporations Act, 1993 and the -laws of the Company, 
and to any resolutions f e ti passed by t 

holders in general meeting, provided that no resolv 
s} nvalidate any prior act of the Directors 
been valid if such resolution had not been passed. 







. 















The Directors of the Company are 







































authorized in the name and on behalf of the - 
otherwise acquire and hold shares in any o 
objects altogether or in part similar to t 
or carrying on any business capable of beir fo) 
directly or indirec fit np 
Ga The o Comp 
Vice-President, a Secretary and a 
officers as the Board of er- 
mine. None of the said officers, be 
a member of the Board of Directors. 
than one office, and whenever the the 
office of Secret: he may, 
as the Secretary-Tr 1 wers and 
al oyees of th Comp = 

on of the offic 

rd, but in the 

ompany, the emp 

re of the Board. 





= THIS page Qenerousty hrougtt tO yor by lperek ba |e 




















6. In case of the absence the President, or of any 
other officer of the Company, for any other reason that the 
d may deen saretetent, h ef powers 
4 
} ° 





rd may determine, 





8 The Board of Direct 
who may be one of the 
to him full authority 
fairs of the 
must be tran 
Shareholders in general me 


iployees of 





Company 








acted or perfor 















duties of the Secre 
ks of Company, 
en a “8 
as the terms of his” 
from time to time r 
his duties to his nc 
10, The asu shall have the care 


the funds and curi f the Company and 


may direct, 





and accounts rec 1e 
the office of the Company during business Se 





ll, If the office 
Secretary or Treasurer, ; 
by reason of death, resignat 
the directors, by; 
ealled and held, 

qualified to fill such vacancy, 


President. Vice-P 





more shall be or 
disqualification 





may elect 









2. The Com y's bank account shall 1 
or Banks as the Directors may from ti to ete 
cheques thereon by way of overdraft or otherwise sha 


on behalf of the Compan 


O such officer or officers, 
persons, as the Boa 





to time appoint. 
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PSs A Director or Directors of the Company appointed by 
the Board of Directors for the purpose may make contracts and 
engagements of all kinds for or on behalf of the Company and may 
make, draw, sign, accept or endorse bills of exchange, promis- 
sory notes, cheques on the Company's bank account, orders for 


payment or other commercial paper on behalf of the Company. 
SHARES AND TRANSFERS 


14, ALLOTMENT: Shares in the Company's capital stock shall 
be allotted by resolution of the Board of Directors on such terms 
and conditions and to such persons as the Directors shall unani- 
mously deem advisable. 


15%. A share transfer book shall be provided in such form 
as the Board of Directors may approve of and all transfers of 
shares in the capital of the Company shall be made in such book 
or by attorney duly appointed in writing upon surrender of the 
above certificate or certificates. 


Share certificates and the blank endorsements thereon 
shall be in such form as the Board may approve and such certi- 
ficates shall be under the seal of the Company and attested by 
the President and Secretary. 


16. In case several persons are registered as joint holders 
of a share or shares the certificate or certificates therefor may 
be delivered to any one of such holders and any one of such per- 
sons may give effectual receipts for am dividend or on account of 
any dividends in respect of such share or shares. 


17s In the case of shares not fully paid up, the Directors 
may decline to register any transfer of such shares upon which 
the Company has a lien and in the case of all shares whether 
fully paid up or not the Directors may decline to register any 
transfer of shares belonging to a Shareholder who is indebted to 
the Company. 


LOSS OR DESTRUCTION OF SHARE 


iyo In case of the loss or destruction of a share certifi- 
cate owned by a Shareholder, such loss shall be reported by such 
Shareholder t6 the Company with his statement verified by affida- 
vit or statutory declaration as to the loss or destruction and 
the circumstances attending the same and with his request for the 
issuing of a new certificate to replace the one so lost or de- 
stroyed. Upon giving to the Company a bond approved by the Board 
of Directors indemifying it against all loss, damage or expense 
to which it may be put by reason of its issuing a new certificate 
to the said Shareholder, the Company may issue to him a new cer- 
tificate to take the place of the one lost or destroyed if such 
issuance is ordered by the Board. 


19. No bond or contract or other instrument in writing ex- 
cept trade contracts made in the ordinary course of the Company's 
business shall be obligatory or binding on the Company unless 
signed by the President and Secretary or by such other Officer or 
Officers of the Company appointed in that behalf by the Directors 
and sealed with the corporate seal of the Company, and all con* 
veyances, leases and similar instruments so signed, and having 
the corporate seal of the Company affixed, shall be received as 
the acts of the Company, but no such deed, bond, contract or 
other instrument shall be soiexecuted without the previous author- 
ity of the Board of Directors. All contracts and engagements 
entered into by the Company as attorney or agent for any other 
Company or person shall be sufficiently executed if sealed with 
the corporate seal of the Company attested by the hand of one of 
its officers. 

















20. Each director shall be the holder of at least one 
share in the capital stock of the Company. The Directors, 

terms of office shall be for one year from the date of the 
general meeting at which they are elected or until their suc- 
cessors are appointed. The whole Board shall retire at the 
annual meeting at which Directors are to be elected, but shall 
be eligible for re-election if qualified, PROVIDED always that 
any Director or Directors may at any time be removed from office 
and one or more appointed in his or their stead by the share- 
holders at a special general meeting called for that purpose. 
All decisions or questions arising at any meeting of Directors 
must be decided by a unanimous vote. A Directors' meeting may 
be held at any time or place within Ontario from time to time 
and without formal notice if all the Directors are present or 
those absent have signified their consent to such meeting being 
held and their inability to attend. Directors' meetings may be 
formally called by the President or by any two Directors or by 
the Secretary by direction of the board. Notice of such meetings 
shall be delivered or mailed or telegraphed to each Director not 
less than seven days before the meeting is to take place. 


A resolution or by-law in writing signed by all the 
Directors shall be as effective as if passed at a regularly 
constituted meeting. 


2l. The office of a Director shall ipso facto be vacated 


(a) If he becomes bankrupt or suspends payment or 
compounds with his creditors or makes an assign- 
ment for the benefit of his creditors; 


(b) If he is found to be a lunatic or becomes of 
unsound mind; 


(c) If he ceases to hold the required number of 
shares to qualify him for his office; 


(da) If by notice in writing to the Company he re- 
signs his office. 


REMUNERATION OF DIRECTORS 


22. The Directors shall be paid out of the funds of the 
Company by way of remuneration for their services such sums as 
the shareholders in annual or special general meeting may from 
time to time determine and such remuneration shall be divided 

among them in such proportion as the Directors themselves may 

determine, and shall also in addition thereto, be paid (after 

approval of the account by the Board of Directors) all out of 

pocket disbursements actually and properly incurred by them in 
connection with the affairs of the Company. 


DISQUALIFICATION OF VOTING 


23. No Director shall vacate his office by reason of be- 
ing concerned or interested in or participating in the profits 
of any contract with or work done for the Company or by reason 
of his being a member of any partnership or Company which has 
entered ihto a contract with or done any work for this Company 
or which is concerned in or participates in the profits of any 
contract with the Company. Nevertheless, he shall not vote in 
respect of any such contract, and if he does so, his vote shall 
not be counted. 
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DIRECTOR CONTRACTING WITH THE COMPANY 





24. No Director shall be disqualified, by his office, 

from contracting with the Company whether as Vendor, Purchaser, | 
or otherwise, nor shall any such contract be avoided nor shall 

any Director so contracting be liable to account to the Company 

for any profit realized by such contract or arrangement, by 

reason of such Director holding that position, or of the fiduci- | 
ary relation thereby established. | 


EXTRA SERVICES 


25 « If any Director being willing shall be called upon 

to perform extra services or to make any special exertions in 

going or residing abroad or otherwise for any of the purposes | 
of the Company, the Company shall remmerate the Director so do- 
ing either by a fixed sum or by a percentage of profits or other- | 
wise as may be determined by the Directors and confirmed at a | 
general meeting of the Shareholders; and such remuneration may 

be either in addition to or in substitution for the remuneration 

above provided for. 


MEETING OF SHAREHOLDERS 

26. The annual meeting or any other meeting of the Shareholders 

may be held at the place where the head office of the Company 

is situate or at such other place within Ontario as the Directors 
may from time to time appoint, and on such day in each year as the 
Directors may appoint. No public notice or advertisement of Share- 
holders' meetings, annual or special or general or statutory, shall 
be required, not notice of the time and place of such meeting shall 
be mailed to each Shareholders to his last known post office address 
and deposited in the post office at the place where the head office 
of the Company is then situated at least seven days before the 
holding of such meeting, PROVIDED always that general meetings of 
Shareholders may be held at any time and place within Ontario without 
such notice if all the Shareholders of the Company are present 
thereat or represented thereat by proxy duly appointed, and at such 
meetings any business may be transacted which the Company in general 
or special meeting may transact. Any Shareholders may waive notice 
of any meeting and in such case he shall be deemed to have been duly 
notified, and any Shareholders present at a meeting or represented 





















thereat by proxy shall be deemed to have waived notice of such meeting. 
A resolution or by-law in writing signed by all the Shareholders 

shall be as effective as if passed the Shareholders at a meeting 
regularly constituted and duly called for the purpose of 

such resolution or by-law. 

27 « It shall not be necessary for the Directors to se to 

the Shareholders the financi report mentioned in sub-section 2 of 


Section 36 of the Ontario Companies Act. 





28. Special gereral m he Shareholders may be 

called at any time by the Z ) irectors, and upon the receipt 
of a requisition in writing, signed by the holders of not less than 
one-tenth of the subscribed shares of the Company setting out the 


objects of the proposed meeting, the Directors, of if there is not 

a quorum of Directors in office, the remaining Director or Directors 
shall forthwith convene a special general meeting of the Company for 
the transaction of the business mentioned in the requisition. 
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DIVIDENDS | 


























29. The Directors may from time to time by resolution declare | 
dividends and may pay the same out of the funds of the Company 

available for that purpose. 

QUORUM OF SHAREHOLDERS ) 
30. Three Shareholders personally present shall be a quorum 

for the chiice of a chairman, and the adjournment of a meeting. 
For all other purposes the quorum for meetings of Shareholders 

shall be Shareholders personally present not being less than three : 
in number and holding or representing by proxy not less than one- 60 “4 
fourth of the issued share capital stock of the Company. No business 
shall be transacted at any meetings unless the quorum requisite’ b 
present when the meeting proceeds to business. The Chairman in 

case of an equality of votes shall not have a second or casting vote. 





a1. The instrument appointing a proxy shall be in writing 

under the hand of the appointor or his attorney duly authorized 
in writing, or if the appointor is a corporation either under the 

common seal or under the hand of an officer or an attorney so | 
authorized, and shall cease to be valid after the expiration of 

one year from the date thereof. 

QUALIFICATION OF PROXY 

a2. No person shall act as a proxy unless he is entitled 
on his own behalf to be present and vote at the meeting at which \\ 
he acts as proxy or has been appointed to act at the meeting as | 
proxy for a corporation. 





NOTICES 





33. A notice or document served by post shall be deemed to 

have been served at the time when it would be delivered in the i 
ordinary course of post, and in proving such service it shall be 
sufficient to prove that the envelope or wrapper containing the 

notice was properly addressed and put into the post office. 


34. All notices with respect to any shares to persons 
are jointly entitled shall be fiven to whichever of s persons 
is named first in the books of the Company and/or of ‘the Transfer 
Agent and Registrar, and notice so given shall be sufficient 
notice to all holders of such shares. 








35 Every person who by operation of law, transfer, or by 
other means whatsoever shall become entitled to any shares shall 
be bound by every notice in respect to such share or shares which 
previously to his name and address being entered on the books 

of the Company or of the Transfer Agent or Registrar, shall have 
been duly given to the person from whom he derives his title to 
such share or shares. 


36. The accidental omission to give notice of any meeting 


to any shareholders shall not invalidate any resolution passed at 
any such meeting. 





Any notice or document delivered or sent by post or left 
at the address as it appears in the books of the Company or the 
Transfer Agent and Registrar of any Shareholder, shall notwithstanding 
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signatures) of b 
officers si iy- 
Law in Minute 
Book of the 
‘Company. 


RESPECTING THE BORROWING OF MONEY 
BY THE COMPANY 


Be it enacted as a By-law of the Company that:— 


1. The Directors may from time to time borrow money from THE BANK oF Nova 
Scor1a (herein called the ‘‘Bank’’) upon the credit of the Company on cheques, promis- 
sory notes, bills of exchange or otherwise in such amounts and subject to such terms as 
may be considered advisable; AND may assign, transfer, convey, hypothecate, mortgage, 
charge or pledge to or in favour of the Bank any property of the Company, real or per- 
sonal, moveable or immoveable, present or future, including book debts, unpaid calls, 
rights, powers, undertaking, franchises and the Company's own debentures, as security 
for the fulfilment of any liabilities or obligations, present or future, of the Company to the 
Bank and may empower the Bank or any person or persons to sell by public or private 
sale, assign, transfer or convey from time to time any such property; AND may sign, 
make, draw, accept, endorse, execute and deliver on behalf of and in the name of the 
Company all such cheques, promissory notes, bills of exchange, drafts, acceptances, 
orders for the payment of money, warehouse receipts, bills of lading, agreements to give 
security, assignments, transfers, conveyances, hypothecs, mortgages, pledges, securities 
and other agreements, documents and instruments as may be necessary or useful in 
connection with the borrowing of money by and other banking business of the Company. 


2. The Directors may authorize any one or more directors, officers, employees or 
agents of the Company to exercise any of the rights, powers and authorities conferred by 
this By-law upon the Directors. 


3. The borrowing of money from the Bank from time to time heretofore under the 
authority of the Directors of the Company and the giving of security therefor are hereby 
ratified and confirmed. 


4. This By-law shall continue in force as between the Company and the Bank 
until a By-law repealing this By-law shall have been validly passed and confirmed and a 
copy thereof, duly certified under the seal of the Company, shall have been delivered to 
the Bank and receipt thereof acknowledged by the Bank. 


SIGNED on behalf and by order of the Board. 


crepe} 
Seat 























EVEREST OFFICE MACHINE CO) 





\A) LIMITED 


By-Law No. 3 


RESPECTING THE BORRON 





NG OF MONEY BY THE COMPANY 


BE IT ENACTED as a By-law of the Company that 


Le The Directors may from time to time borrow money from THE 
MERCANTILE BANK OF CANADA(herein called the "Bank") upon the 

eredit of the Company on cheques, promissory notes, bills of 
exchange or otherwise in such amounts and subject to such terms 

as may hcl considered advisable; AND may be soley Sransrer, con- 


the Bank any property of the Company, real or personal, moveab ble 
or immoveable, present or future, including book debts, unpaid 
calls, rights, powers, undertaking, franchises and the Company's 
own debentures, as security for the fulfilment of any liabilities 
or obligations, present or future, of the Company to the Bank and 
may empower the Bank or any person or persons to sell by public 
or private sale, assign, transfer or convey from time to time any 
such property; AND may sign, make, draw, accept, endorse, ex 
ecute and deliver on behalf of and in the name of the Company all 
such cheques, promissory notes, bills of exchange, drafts, 
acceptances, "orders for the payment of money, warehouse receipts, 
bills of lading, agreements to give security, assignments, trans- 
fers, conveyances, hypothecs, mortgages, pledges, securities and 
other agreements, documents and instruments as may be necessary 
or useful in connection with the borrowing of money by and other 
banking business of the Company. 





2. The Directors may authorize any one or more directors, 

officers, employees or agents of the Company to exercise any of 

the rights, powers and authorities conferred by this By-law upon 
the Directors. 








ne The borrowing of money from the Bank from time to time 
heretofore under the authority of the Directors of the Company and 
the giving of security therefor are hereby ratified and confirmed. 


a, This By-law shall continue in force as between the 
Company and the Bank until a By-law repealing this By-law shall 
have been validly passed and confirmed and a copy herder, duly 
certified under the seal of the Company, shall have been delivered 
to the Bank and receipt thereof acknowledged by the Bank. 





SIGNED on behalf and by order of the Board. 


} re AA 0 








This ously 





























of a meeting of the First Directors of 


















































f ser te ] 2 un 3 Square 
he Lou * > it ] Py L ir é 
’ 2UU ; 
he lilt of ‘ ber, 1955. 
L é I = ect ° 
On tion 7 e 1 se S rn ] 1 
a = Jac = t “ y iam 
C » Jvack ire te 1alr l Li 
encer eleci of e ee 
l the first directors beir “esent,. the 6 
CaLil T eevl 1 = on tne Cc f 
thi e c sr i : yw y f 2neipt 
S eclared 0 rercu 1 tituted. 
heec state 12t Letters bey 
r i y + . . re 
dé 1 t the £ ( 
= € . 7 id. C eL b « tent ated 
to + . y ra + nwt A . rig 
rt tm) _ 
] : that f ro 1 the 1 
le f 3 n 1 








































































































State titles 
rather than 
names. 


State titles 
rather than 
names. 


RECORDED........ 
APPROVED .. 
DATE RECEIVED 





H.0, 
INSPECTOR.....0.05 





EVEREST OFFICE MACHINE COMPANY (CANADA) 


-LIMITED 


BANKING RESOLUTION OF DIRECTORS 





RESOLVED: 

1. THAT an account in the name of the Company shall be kept at Tae BANK oF Nova Scotia (herein 

called the “Bank"’.) | 
2, THAT... @..President or Secretary-Treasurer 





OF AY... QIRG....ceccscsssesenseeeesee..0f them be and... LHeY... Aare 

hereby authorized on behalf of the Company: 

(a) to borrow money from the Bank upon the credit of the Company on cheques, promissory notes, bills of exchange 
or otherwise in such amounts and subject to such terms as may be considered advisable; 

(b) to assign, transfer, convey, hypothecate, mortgage, charge or pledge to or in favour of the Bank any property of | 
the Company, real or personal, moveable or immoveable, present or future, including book debts, unpaid calls, 
rights, powers, undertaking, franchises and the Company's own debentures, as security for the fulfilment of any ] 
liabilities or obligations, present or future, of the Company to the Bank and to empower the Bank or any person | 
or persons to sell by public or private sale, assign, transfer or convey from time to time any such property; 

(c) to sign, make, draw, accept, endorse, execute and deliver on behalf of and in the name of the Company all such | 

| 





cheques, promissory notes, bills of exchange, drafts, acceptances, orders for the payment of money, warehouse 
receipts, bills of lading, agreements to give security, assignments, transfers, conveyances, hypothecs mortgages 
pledges, securities and other agreements, documents and instruments as may be necessary or useful in connection 
with the borrowing of money by and other banking business of the Company. 


3. THAT any one of.......... W@..President..or. Secretary=Tre 











(a) to negotiate with or transfer to the Bank for deposit or discount with or collection by the Bank (but for the 
credit of the Company’s account only) cheques, promissory notes, bills of exchange, drafts, orders for the payment 
of money and other instruments, whether negotiable or not, purporting to be signed or endorsed on behalf of the | 
Company by any one of them or having the name of the Company impressed thereon by rubber stamp or other 
device without any signature; 
(b) to arrange, settle, balance and certify all books and accounts between the Company and the Bank and to receive 
all paid cheques and other vouchers, unpaid and unaccepted bills of exchange and other negotiable instruments ] | 
and to sign the Bank’s form of settlement of balances and release; | 
(c) to delegate any authority conferred on such person by sub-paragraphs (a) and (b) of this paragraph to any other j 
employee of the Company, by notice in writing filed with the Bank. } 
4. THAT all agreements, documents and instruments signed, made, drawn, accepted, endorsed or executed 
as aforesaid shall be valid and binding on the Company. 


5. THAT the Company shall furnish the Bank with a list of the names of all persons authorized by this 
Resolution to do any act or thing, together with specimens of their signatures, and shall notify the Bank from time to 
time in writing of all changes of such persons; and such list when received by the Bank shall be binding on the Com- 
pany until written notice to the contrary shall have been given to the Bank and receipt of such notice acknowledged 
by the Bank. 

6. THAT this Resolution shall be communicated to the Bank and shall continue in force as between the 
Company and the Bank until written notice to the contrary shall have been given to the Bank and receipt of 
such notice acknowledged by the Bank. 


CERTIFICATE 


(For use by B.C. and Nfid. Companies) 
We hereby certify that the foregoing is a true copy of a Resolution duly passed at a meeting of the Directors 


of the Company regularly held on ......... ny DD, 


and that the said Resolution is in full force and effect. 

We further certify that, according to the Memorandum and Articles of Association of the Company, the 
Directors have full power to pass the foregoing Resolution so as to bind the Company in all respects and that all the 
provisions of the Companies Act which are conditions precedent to the borrowing of money have been fulfilled. 














DATED... the 11th day of October, PE HE 
President 
CORPORATE} 
© Seat’ | 
a a ON 5’ op ee ae fesse 
Secretary 
CERTIFICATE 


(For use by Companies other than B.C. and Nfld. Companies) 
We hereby certify that the foregoing is a true copy of a Resolution duly passed at a meeting of the Directors 
of the Company regularly held on.. PAG... LAG. AAY..OF. OCR REAR on cccsacsscsscsssssosseenessaseens r 19.2.2. 


and that the said Resolution is now in full force and effect. 





DATED. October 11th 





{ CORPORATE) 
\ Seat 





igt October ,1955 
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Dated 19 
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BANKING AND SIGNING 
RESOLUTION 


THE BANK OF NOVA SCOTIA 
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MINUTES of a meeting of the Board of Directors 

of EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED held at the 
offices of Louis W, Spencer, Suite 1102, 21 Dundas Square, on 
the 15th day of December, 1956, at the hour of 10:30 o'clock in 
the forenoon pursuant to the call of the directors, the meeting 
being held both as a general and special meeting. 
PRESENT: 

JACK TRAMIEL 

HELEN TRAMIEL 

MANFRED KAPP 

ESTHER KAPP 
being all the directors of the Company. 
The meeting was presided over by Jack Tramiel and Manfred Kapp 
acted as Secretary of the meeting. 
All the Directors being present and having waived notice 
of the meeting, the meeting was declared to be regularly con- 
stituted. 
It was suggested that the By-laws of the Company be amended 
and upon motion duly moved, seconded and unanimously carried, 
IT WAS RESOLVED THAT the President shall have no casting vote 
and that all decisions of the Board of Directors must be unanimous. 
The Chairman then laid before the Board of Directors applications 
for the issuance of the following shares; 
To Manfred Kapp, 939 preference shares at $10.00 each and 498 
common shares at $1.00 each; 
To Jack Tramiel, 939 preference shares at $10.00 each and 498 
common shares at #1.00 each; 
Upon motion duly made, seconded and unanimously carried, IT WAS 
RESOLVED THAT the issuance of the said shares be confirmed and 
the Secretary be authorized to take all steps necessary to issue 


the share certificates. 











lhe following memorandum was read and ordered to be 


inserted in the minutes: 


"We, the Directors of the above-named Company hereby consent 


the above time and place, and we 





to this meeting being held at 
do hereby waive notice of this meeting and consent to the trans- 


action of such business as may have come before it or any ad- 


journment fhereof as testified by our Signatures hereto." 
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EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED 


APPLICATION AND SUBSCRIPTION 


TO: EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED 


AND TO: THE DIRECTORS THEREOF 


I, MANFRED KAPP, apply and subscribe for 939 fully paid 
preference shares of the capital stock of EVERST OFFICE 
MACHINE COMPANY (CANADA) LIMITED at the price of $10.00 each 
and 498 common shares at the price of #1.00 per share, for which 
i agree to pay the full price of $9,888.00 upon allotment 


thereof to me. 


IN WITNESS WHEREOR I have hereunto set my hand snd seal 


this 15th day of December, 1956. 


SIGNED, SEALED and DELIVERED ) 
In the presence of: 








EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED 


APPLICATION AND SUBSCRIPTION 


TO: EVEREST OFFICE MACHINE COMPANY (CANADA) LIMITED 


AND TO: THE DIRECTORS THEREOF 


I, JACK TRAMIEL, apply and subscribe for 939 fully paid 
preference shares of the capital stock of EVEREST OFFICE 
MACHINE COMPANY (CANADA) LIMITED at the price of $10.00 each 
and 498 common shares at the price of $1.00 per share, for 
which I agree to pay the full price of $9,888.00 upon allotment 


thereof to me. 


IN WITNESS WHEREOF I have hereunto set my hand and seal 


this 15th day of December, 1956. 


SIGNED, SEALED and DELIVERED ) 
in the presence of: / 

















THE ETING OF THE SHAREHOLDERS 
of es 
on the 5th E J » at the hour of o'clock 
in the for 





their signatures hereto:- 


being all the Shareholders of the Company. 


The President acted as Chairman of the Meeting, 


and the Secretary Wr. Kapp, acted as Secretary thereof. 
All the Shareholders being present and having 


Waived notice of the calling of the Meeting, the Meeting was 
declared to be regularly constituted. 
The Chairman presented to the Meeting the Annual 


Report of the Meeting, including the F 


the Auditors thereon and requested th 





Meeting the Auditors' Report appended to the Balance Sheet. 
& p 


ct 
0 


After the reading of the Auditors' Report, and ON 


MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, IT WAS 





RESOLVED that the reading of the Annual 
eo S 





5 
io 
rs) 
bs 
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port for tr 
year be dispensed with. 
ON MOTION made, duly SECONDED and UNANIMOUSLY 


CARRIED, IT WAS RESOLVED that 





be and they are hereby appointed A 





litors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their successors are appointed at a remuneration to 














be fixed by the Board of Directors, the Directors being 


hereby authorized to fix such remuneration. 

The Chairman then stated that it was in order 
to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination. 


followi were nominated:- 








There being no fur sr nominations, the Chairman 


declared nominations closed, and no Shareholder having 


demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 





CARRIED, IT | 


those nominated be and they are 





hereby elected Directors of the Company to hold office until 
the next annual election of Directors or until their successors 
are elected or appointed, subject to the provisions of the 
Company's By-Laws. 


SECONDED and UNANIMOUSLY 





made, done and taken by the Directors and Officers of the 


Company since the last Shareholders, as referred 


to in the Minutes of the the Board of Directors of 





e Company, or in the he Company, be and 





the same are hereby approved, ratified and confirmed. 
No further business coming before the Meeting, 


UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 





ED/that the Meeting 


SF Kas foe K f+ greet J 
CHAIRMAN 








"WE, ders of the Company 


do hereby wait noti y j the Meeting of 
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HE ANNUAL MEETING OF 


MINU 





DIRECTORS OF . 





Sth day of 
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ir signatures her 








notice of the 








of the Board of 





nominations for 





election of officers. The followin 


g were 





nomina 








no furt 








declared nominati 





ed and no Director having demanded 


made, duly 








thos 





elected officers of the Company 


of officers or 





he Company's By-Laws. 


The 





read and ordered 





to be inserted in the Minutes:- 
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MINUTES 





DIRECTORS OF 





thereto, as evidenc 





being all the Directors of the 





The President acted as Chairman of the 








notice of the calling of the 





to be regularly const 





Directors were read 


nominated: 


There being no further nominations, t 


declared nominations closed and no 





SEC 





CARRIED, 





those nominated be and they are hereb} 





the Company to hold office /until the next 


annual election of 





cers or until their successors are elected 
or appointed, subject to the provisions of the Company's By-Laws. 
The following memorandum was then read and ordered 


to be inserted in the Minutes:- 





o1 crously _—brought.to—you—by Derek-Batting 
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holding of this Meeting 
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business as 
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EVERMKC OpF CE EQUIPMENT COMPANY LIMITED 


a transferable only on the books of the Company (subject to 















the restrictions impbsed by the letters patent of the Company) by the holder hereof in person or by duly authorized * 
attorney upon surread: this Certificate properly endorsed. The rights, restrictions, conditions and limitations attach- N. 
ing to the said pr ictereaee shares are set forth in full on the reverse side of this Certificate. .% 
; me 

IN WITNESS WHEREOF the Company has caused this Certificate to be used by its duly author- | 
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being all the Shareholders of the Company. 


The President acted as Chairman of the Meeting, 


All the Shareholders being present and having 


waived notice of the calling of 





the Meeting was 
o 





declared to be regularly constituted. 


the Annual 





The Chairman presented to 
Report of the Meeting, including the Financial Statement for 
the year ending l and the Report of 
the Auditors thereon and requested the Secretary to read to 


the Meeting the Auditors' Report appended to the Balance Sheet. 





After the reading of the Auditors! Report, and ON 


MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, IT WAS 








RESOLVED that the reading of the Annual Report for the said 


year be dispensed with. 





ON MOTION made, duly SECONDED and UNANIMOUSLY 





CARRIED, IT WAS RESOLVED that 





be and they are hereby appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their successors are appointed at a remuneration to 


be fixed by the Board of Directors, the Directors 


hereby authorized to fix such remuneration. 


Chairman then stated that it was in order 


to proceed with the election of Directors, and 


he declared 


that the Meeting was open for nomination, 


The following were nominated:- 


There being no further nominations, the Chairman 


nominations closed, and no Shareholder having 


ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 


and they are 


hereby elected Directors to hold offi 


the next annual election of Directors or until their succes 


to the provisions of the 


SECONDED and UNANIMOUSLY 


RESOLVED acts, contracts, by-laws, 


proceedings, appointments, elections and payments, enacted, 


made, and taken by the Directors and Officers of the 


Company since the last the Shareholders, as referred 


to in the Minutes of th of Directors of 





the Company, or in the Annual Reports of Company, be and 
the same are hereby approved, ratified and confirmed. 


No further business coming before the Meeting, 


UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 


a4 9 


RESOLVED that 


"WE, the undersigned Shareholders of 
do hereby waive notice calling the 
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their signatures hereto:- 


being all the Shareholders of the Company. 

The President acted as Chairman of the Meeting, 
and the Secretary my AE acted as Secretary thereof. 

All the Shareholders being present and having 
Waived notice of the calling of the Meeting, the Meeting was 


declared to be regularly 





The Chairman presented to the the Annual 





Report of the Meeting, inclu for 





the year ending 


the Auditors thereon and requested the Secretary to read to 





the Meeting the Auditors' Report appended to the Balance Sheet. 
After the reading of the Auditors' Report, and ON 


MOTION made, duly SECONDED and 





: WAS 








RESOLVED that the reading of the Annual port for the said 
year be dispensed with. 


ON MOTION made, duly SECONDED and UNANIMOUSLY 





be and they are hereby appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their successors are appointed at a remuneration to 









be fixed 





by the Board of Directors, the Directors being 




























hereby authorized to fix such remuneration. 


to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination, 


The following were nominated: 


There being no further nominations, the Chairman 


declared nominations closed, and no Shareholder having 


demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 





CARRIED, IT WAS RESOLVED and they are 





hereby elected Directors 


the next annual election 





are elected or appointed, subject to the provisions of the 
Company's By-Laws. 
ON MOTION made, duly SECONDED and UNANIMOUSLY 


CARRIED, IT WAS all acts, contracts, by-laws, 





proceedings, appointments, elections and payments, enacted, 
made, done and taken by the Directors and Officers of the 
Company since the last Meeting of the Shareholders, as referred 


to in the Minutes of the Meeting of the Board of Directors of 





the Company, or in the Annual Reports of the Company, be and 
the same are hereby approved, ratified and confirmed. 


No further business coming before the Meeting, 





UPON MOTION made, DULY SECONDED and UNANIMOUSLY IED, IT 


WAS RE SOLVED hat the Meeting 





undersigned Shareholders of the Company 
eby waive notice calling the Meeting of 
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at the hour of : o'clocl 





evidenced by 


their signatures hereto:- | 





Chairman of the Meetir 


and the 





Directors were read and direct 





hairman declared the Meeting open for 


nominations for the election of 





nominated: 





There being no further nominations, the Chairman 


declared nominations closed and no Director 





fing demanded 


a ballot, ON MOTION made, duly 





SECONDED and UNANIMOUSLY CARR 








IT WAS RESOLVED that those nominated be and they are hereby 





elected officers of the Company to hold office until the next 


annual election of officers or ur 





their successors are elected 





or appointed, subject to the provisions of the Company's 





The following me 





1iorandum was then read and ordered 


to be inserted in the Minutes:- 
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MOTION made, duly 
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RESOLVED that the reading of the Annual Report for the said 
year be dispensed h. 

ON ade, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS that 





of the Company to 





act as such until the next annual me 1iolders 





or until their successors are appointed at a remuneration to 








TO: Evermac Office Equipment Company Limited 
AND TO: the Directors thereof. 
I, Jack Tramiel 
President and 
hereby tender my resignation as/a Director of 
Evermac Office Equipment Company Limited 


to take effect forthwith. 


DATED the day of July, 1965. 


FOR VALUE RECEIVED, I hereby sell, assign and 
transfer unto 
common share without par value 


in the capital stock of 


and do hereby irrevocably constitute and appoint 
my attorney to transfer the said 
share on the books of the said Company with full power of 


substitution in the premises. 
DATED the day of July, 1965. 


SIGNED, SEALED & DELIVERED 


) 
) 
In the presence of: 
) 
) 














TO: Evermac Office Equipment Company Limited 


AND TO: the Directors thereof. 


I, Manfred Kapp 
Secretary and 
hereby tender my resignation as/a Director of 


Evermac Office Equipment Company Limited 


to take effect forthwith. 


DATED the day of July, 1965. 


FOR VALUE RECEIVED, I hereby sell, assign and 
transfer unto 
common share without par value 


in the capital sbock of 


and do hereby irrevocably constitute and appoint 
my attorney to transfer the said 
share on the books of the said Company with full power of 


substitution in the premises. 


DATED the day of July, 1965. 





SIGNED, SEALED & DELIVERED 


In the presence of: 


—SSES SES 
r. 
» \ 
~ 





TO: Evermac Office Equipment Company Limited 


AND TO: the Directors thereof. 


I, Irwin Singer 


hereby tender my resignation as a Director of 


to take effect forthwith. 


DATED the day of July, 1965. 


FOR VALUE RECEIVED, I hereby sell, assign and | 


transfer unto 


common share without par value 


in the capital stock of 


and do hereby irrevocably constitute and appoint 
my attorney to transfer the said 
share on the books of the said Company with full power of 


substitution in the premises. 





DATED the day of July, /1965. 


SIGNED, SEALED & DELIVERED 


In the presence of: 


) 
) 
) OF ope a cae mee 
) 
) 
) 
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TO: Evermac Office Equipment Company Limited 


AND TO: the Directors thereof. 


I, Carl M. Solomon 
hereby tender my resignation as a Director of 


Evermac Office Equipment Company Limited 


to take effect forthwith. 


DATED the day of July, 1965. 


FOR VALUE RECEIVED, I hereby sell, assign and 
transfer unto 
common share without par value 


in the capital stock of 


and do hereby irrevocably constitute and appoint 
my attorney to transfer the said 
share on the books of the said Company with full power of 


substitution in the premises. 


DATED the day of July, 1965 


SIGNED, SEALED & DELIVERED 


In the presence of: 
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be fixed by the Board of Directors, the Directors being 





The Chairman then stated that it was in order 


to proceed with the 





Directors, and he declared 


that the Meeting was open for nomination 





The following were nominat 





There being no further nominations, the 


declared nominations closed, and no Shareholder having 
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demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 
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made, done and 





Company since 





of the Shareholders, as referred 


to in the Minutes of the Meeting of the Board of Directors of 


the Company, or in the Annual Reports of the Company, be and 





reby approved, ratified and confirmed. 


No further business coming before the Meeting, 
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_EVERMAC OFFICE FOUTPMENT COMPANY LIMITED 
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ear ending : and the Report of 


the Auditors thereon and requested the Secretary to read to 
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year be dispensed with. 


ON MOTION made, duly SECONDED and UNANIMOUSLY 
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be and they are here appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their 





cessors are appointed at a remuneration to 






















the Directors 





being 


hereby authorized to fix such remuneration. 


























The Chairman then stated that it was in order 
to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination. 


The following were nominated:- 


declared 





demanded 





those nominate 








the Company to hold of 


the next annual Directors or until their successors 





Company's By-Laws. 


ON MOTION made, duly 





D, IT WAS 





proceedings, appointments, elections 


and Officers of the 





made, done and taken 





Company since the last Meeting of the Shareholders, as referred 


to in the Minutes of the Meeting of the Board of Directors of 





the Company, or in the Annual Reports of the Company, 
the same are hereby approved, ratified and confirmed. 
No further business coming before the Meeting, 


UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 





WAS RESOLVED that the Meeting be adjourned. 
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MINUTES OF THE ANNUAL MEETING OF 
DIRECTORS OF 


at the hour of 


and having waived 


notice of the calling of the Meeting, the Meeting was declared 
of the Board of 
signed as correct. 


Meeting open for 


nominations for the election of officers. The following 


nominated: 


There being no further nominations, 
declared nominations closed and no Director having demanded 
g 


a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, 


CA 





WAS RESOLVED that those nominated be and they are hereby 
elected officers of the Company to hold office until the next 
annual election of officers or until their successors are elected 
or appointed, subject to the provisions of the Company's By-Laws. 


The following memorandum was then read and ordered 


to be inserted in the Minutes:- 
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DATED January 16th, 1964, 


BETWEEN s 
PEARLSOUND DISTRIBUTORS LIMITED 


- and « 
EVERMAC OFFICE aa COMPANY 


RypXoXoKoKeReXoReKeKeXeKXoKsKoXo Xe KeX 
AGREEMENT 


MeReReKReXeKoKe Ko Ke Re KoKeKoXoXoKeXeX 


SOLOMON & SINGER 
Barristers & Solicitors 
44 King Street West 
Toronto, Ontario. 














AGREEMENT made as of the sixteenth day of 


January, 1963; 
BETWEEN: 


PEARLSOUND DISTRIBUTORS LIMITED, 

a company incorporated under the 
laws of the Province of Ontario 
having its head office at the City 
of Toronto, 


hereinafter called the "Vendor" 
OF THE FIRST PART, 


EVERMAC-OFFICE EQUIPMENT COMPANY 
LIMITED, a company incorporate 
under t1 the laws of the Province of 
Ontario having its head office at 
the City of Toronto, 


hereinafter called the "Purchaser" 
OF THE SECOND PART. 


WHEREAS the Vendor has agreed to sell and the 
Purchaser has agreed to purchase, subject to the terms and 
conditions hereinafter set forth, all the issued and outstanding 
shares in the capital stock of Humber Typewriters & Business 
Equipment Limited (hereinafter called the "Company") , a company 


incorporated under the laws of the Province of Ontario. 


NOW THEREFORE THIS AGREEMENT WITNESSETH that in 
consideration of the terms and conditions hereinafter aiisitaitnilde 
and other good and valuable consideration, the parties hereto 


hereby agree to and with each other as follows: - 


1. The Purchaser shall purchase from the Vendor and the Vendor 
shall ealt, subject to the conditions hereinafter set forth, 
One Thousand and Ninety (1,090) Common Shares and Four 
Thousand Five Hundred and Fifty-five (4,555) Preferred 
Shares in the capital stock of the Company for the total 
purchase price of One Hundred and Eleven Thousand Six 
Hundred Dollars ($111,600.00). Fifty-two Thousand and 
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Twenty-four Dollars and Seventy-three Cents ($52,024.73) of 
the purchase price shall be payable by the Purchaser to the 
Vendor in cash or by certified cheque on closing and the 
balance of Fifty-nine Thousand Five Hundred and Seventy-five 
Dollars and Twenty-seven Cents ($59,575.27) shall be evidenced 
by a Promissory Note in the form hereto annexed as Schedule 
"A" and shall be payable on the terms set out in the said 


Promissory Note. 


The Vendor represents and warrants as of the date of closing 
that: - (a} The Company is duly incorporated and 

organized under The Companies Act of Ontario a 
its Charter is in good standing and that it is 
in good standing in each jurisdiction in which 
its assets are located or in which it carries on 
its operations; 
(b) The authorized capital of the Company consists 
of Eighteen Thousand (18,000) Preference Shares 
with a par value of Ten Dollars ($10.00) each and 
Twenty Thousand (20,000) Common Shares with a par 
value of One Dollar ($1.00) eanh, and the issued 
capital consists of Four Thousand Five Hundred and 
Fifty-five (4,555) Preference Shares and One 
Thousand and Ninety (1,090) Common Shares, all of 
which issued shares are validly issued and 
allotted and fully paid and non-assessable; 
(c) The Vendor is the registered and beneficial 
owner of all the 4,555 issued and outstanding 
Preference Shares of the Company and is the 
registered and beneficial owner of all the 1,090 
issued and outstanding Common Shares of the 
Company except for Five (5) Common Shares which 

This page gencares beneficially owned by the Yehtior and registered 





in the names of its nominees as qualifying 
Directors Shares; 

(d) All of the said 4,555 issued Preference 
Shares and 1,090 issued Common Shares of the 
Company are free and clear of any and all liens, 
charges and encumbrances of any nature whatsoever, 
save and except the lien, charge and encumbrance 
in favour of A. E. J. Fulford and Jean E. Fulford 
created pursuant to an Agreement dated the 30th 
day of July, 1962, whereby the Vendor acquired 
all the issued and outstanding capital stock of 
the Company from the said A. E. J. Fulford and 
Jean E. Fulford; 

(e) The Company is not obligated in any manner 
whatsoever to issue or allot any Shares of the 
Company and no person or persons have an option 
or agreement capable of becoming an option for 
the purchase of any unissued Shares of the Company| 
(£) The audited balance sheet of the Company, a 
copy of which balance sheet is attached hereto as 
Schedule "B" and which hereinafter is referred to 
as the "said balance sheet", presents fairly the 
assets and liabilities of the Company and its 
financial position as at the date of the said 
balance sheet and in particular, without limiting 
the generality of the foregoing, includes all 
liabilities (contingent or otherwise) of the 
Company as at such date; and the financial 
position of the Company at the time of closing 
will be at least as good as shown on the said 
balance sheet; 


(g) The business of the Company has been carried 


This page generously brought to you by Perrie Iles 





3. 


4. 


on in the ordinary course since the date of the 
said balance sheet, and will be carried on in the 
ordinary course up to the time of closing; 

(h) There are no and at the time of closing 
will be no actions, suits or proceedings pending 
or to the knowledge of the Company threatened 
against or affecting the Company at law or in 
equity or before any federal, provineial, state, 


municipal or other governmental department. 


The representations and warranties contained in Paragraph 2 
hereof shall survive the closing and, notwithstanding the 
closing of the sale and purchase herein provided for, shall 


continue in full force and effect. 


The Vendor at or prior to closing shall cause the Company to 
take such steps as counsel for the Purchaser may reasonably 


require in order that: - 


(a) The transfer of the 4,555 Preference Shares 
and 1,090 Common Shares of the Company being 
purchased and sold hereunder is approved by the 
Directors of the Company and the Purchaser is 
registered on the books of the Company as the 
holder of 4,555 Preference Shares and 1,085 of 
the said 1,090 Common Shares and that five of 
such Common Shares are registered in the name 

of five of such nominees as the Purchaser may 
designate for election as Directors of the Company 
(b) The officers of the Company shall be nominees 
of the Purchaser; 

(c) The Directors of the Company shall be five 


nominees of the Purchaser. 
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The sale and purchase herein provided for by this Agreement 
shall be closed at the offices of Messrs. Solomon & Singer, 
44 King Street West, at 1:00 o'clock in the afternoon 
(Toronto time) on the 30th day of April, 1963, or on such 
other date as may be agreed upon, the actual date and time 
when the said sale and purchase are to be closed being 
herein referred to as the "date of closing" or the "time of 


closing" respectively. 


At the time of closing the Vendor shall deliver to the 
Purchaser certificates representing all the said issued and 
outstanding Shares in the capital stock of the Company duly 
endorsed in blank for transfer with all Security Transfer 
Taxes paid and cause transfer of such Shares to be truly and 
regularly recorded in the name of the Purchaser and/or its 
noninees, whereupon, subject to all the other terms and 
conditions hereof being complied with, the Purchaser shall 
pay to the Vendor the sum of $52,024.73 in cash or by 
certified cheque and shall execute the Promissory Note 


referred to in Paragraph 1 of this Agreement. 


Notwithstanding the generality of the foregoing, the parties 
hereto covenant and agree each with the other to cause such 
meetings to be held, resolutions passed, shares transferred, 
by-laws enacted and other papers and documents executed, and 
shall do and perform, and cause to be done and performed, 
such further and other acts as may be necessary or desirable 
at any time and from time to time in order to give full force 


and effect to this Agreement and every part hereof, 


The Vendor hereby covenants and agrees to indemnify and save 
harmless the Purchaser and the Company from and against all 


claims of any nature and kind whatsoever which against the 
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said Shares being purchased and sold hereunder or against 
the Company, A. E. J. Fulford and Jean E. Fulford may now 
or may hereafter have arising out of or in connection with 
a certain Agreement dated the 30th day of July, 1962, and 
made between the Company, A. E. J. Fulford and Jean E. 
Fulford, and the Vendor. 


9. This Agreement shall enure to the benefit of and be binding 
upon the parties hereto, their respective heirs, successors 


and assigns. 


IN WITNESS WHEREOF the parties hereto have 
hereunto caused to be affixed their respective corporate seals 


under the hands of their duly authorized officers in that behalf. 


PEARLSOUND DISTRIBUTORS LIMITED 


Per 


EVERMAC OFFICE EQUIPMENT COMPANY 
LIMITED 


Per 
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This is Schedule "A" to 
the foregoing Agreement dated 
the 16th day of January, 1963. 


PROMISSORY NOTE 


$59,575.27 January-16, 1963. 
Toronto, Ontario. 


FOR VALUE RECEIVED the undersigned promises to pay to the 
order of PEARLSOUND DISTRIBUTORS LIMITED, or order, the sum of 
Fifty-nine Thousand Five Hundred and Seventy-five Dollars and 
Twenty-seven Cents ($59,575.27) in twenty-five (25) equal 
monthly instalments of Two Thousand Two Hundred and Six Dollars 
and Fifty Cents ($2,206.50) and one final instalment of Two 
Thousand Two Hundred and Six Dollars and Twenty-seven Cents 
($2, 206.27), the first of such monthly instalments to become 
due and payable on the 15th day of May, 1963, and thereafter 
on the 15th days of each and every month until the 15th day 
of July, 1965, when the last instalment becomes due in the 
amount of $2,206.27. 

The said sum of $59,575.27, or any balance thereof from 
time to time remaining unpaid, shall bear no interest whatsoever, 
provided, however, that interest at the rate of seven per cent 
(7%) per annum shall be payable on any instalment which is not 
paid on its due date, said interest to run from the due date 
of the instalment until the date of payment of the instalment. 

The undersigned shall have the right to prepay the whole 
or any part of the principal amount hereby secured from time to 


time without notice or bonus while not in default hereunder. 


PEARLSOUND DISTRIBUTORS LIMITED 


Per 
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MINUTES OF | 

































of EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held at 
the offices of Solomon & Samuel, 44 King Street West, Toronto, 

on the 11th day of February, 1963 at the hour of 10.000'clock 

in the forenoon (Toronto time). 


or consenting thereto, as evidenced by 





JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLOMON 
IRWIN SINGER 


being all the Shareholders of the Company. 
The President acted as Chairman of the Meeting, 


and the Secretary, Mr. Kapp,acted as Sec 


oe 


etary thereof. 
All the Shareholders being present and having 
Waived notice of the calling of the Meeting, the Meeting was 
declared to be regularly constituted. 
The Chairman presented to the Meeting the Annual 
Report of the Meeting, including the Financial Statement for 
the year ending June 30th, 1962 and the Report of 
the Auditors thereon and requested the Secretary to read to 
the Meeting the Auditors' Report appended to the Balance Sheet. 
After the reading of the Auditors' Report, and ON 


MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, IT WAS 








RESOLYV. that the reading of the Annual Report for the said 


year be dispensed with. 
ON MOTION made, duly SECONDED and UNANIMOUSLY 


CARRIED, IT WAS RESOLVED that 





Messrs. Rose & Harrison, Chartered Accountants, 
be and they are hereby appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their successors are appointed at a remuneration to 


be fixed by the Board of Directors, the Directors being 
hereby authorized to fix such remuneration. 

The Chairman then stated that it was in order 
to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination. 

The following were nominated:- 

JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLOMON 
IRWIN SINGER 

There being no further nominations, the Chairman 

declared nominations closed, and no Shareholder having 


demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS RESOLVED that those nominated be and they are 
hereby elected Directors of the Company to hold office until 
the next annual election of Directors or until their successors 
are elected or appointed, subject to the provisions of the 
Company's By-Laws. 

ON MOTION made, duly SECONDED and UNANIMOUSLY 

RESOLVED that all acts, contracts, by-laws, 

» appointments, elections and payments, enacted, 
made, done and taken by the Directors and Officers of the 
Company since the last Meeting of the Shareholders, as referred 
to in the Minutes of the Meeting of the Board of Directors of 
the Company, or in the Annual Reports of the Company, be and 
the same are hereby approved, ratified and confirmed. 

No further business coming before the Meeting, 


UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 


WAS RESOLVED/Ahat the Meeting be adjourned. 


MEETING 


"WE, the undersigned Shareholders of the Company 
do hereby waive notice calling the Meeting of 








Jack Tramiel 


MINUTES OF THE ANNUAL MEETING OF THE BOARD OF 
DIRECTORS OF EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held 
at the offices of Solomon & Singer, 44 King Street West, Toronto, 
on the llth day of February, 1963 


at the hour of 10.30 o'clock in the forenoon (Toronto time). 


JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLOMON 
IRWIN SINGER 


Company. 
Chairman 
the Secretary, Mr.Kapp,actex 
All the Directors 
notice of the calling of the 
to be regularly constituted. 


The Minutes of 


nominations for the election of fice 


rs The following were 
nominated: 
Jack Tramiel President 
Carl M. Solomon Vice-President 
Manfred Kapp Secretary-Treasurer 
There being no further nominations, the Chairman 


declared nominations closed and no Director having demanded 


ballot, ON MOTION made, duly SECONDED d UNANIMOUSLY CARRIED, 


T WAS RESOLVED that those nominated be and they are hereby 


ected officers of the Company to hold j until the next 


annual election of officers or until 


or appointed, subject the provisions of the Company's By 
The following memorandum was then read and ordered 


ed in the Minutes:- 





ned Company 




















April, 1963; 


BETWEEN? 


EVERMAC OFFICE EQUIPMENT COMPANY 
Limite, a company incorporated 
under the laws of the Province of 


Ontario having its head office at 
the City of Toronto, 


hereinafter called the "Vendor" 
OF THE FIRST PART, 


COMMODORE BUSINESS MACHINES (CANADA) 
» & company incorporat 
the laws of the Province of Ontario 


having its head office at the City of 
Toronto, 


AGREEMENT made as of the eighteenth day of 
} 
| 


hereinafter called the "Purchaser" | 
OF THE SECOND PART, 


WHEREAS the Vendur has agreed to sell and the 
Purchaser has agreed to purchase, subject to the terms and 
conditions hereinafter set forth, all the issued and outstanding 
shares in the capital stock of Humber Typewriters & Business 
Equipment Limited (hereinafter called the "Company"), a company 
incorporated under the laws of the Province of Ontario. 


AND WHEREAS the Vendor fs indebted to the 
Purchaser in the sum of Twenty-three Thousand Five Hundred Dollars 
($23,500.00), which indebtedness is hereby acknowledged. 


NOW THEREFORE THIS AGREEMENT WITNESSETH that in 
consideration of the terms and conditions hereinafter contained, 
and other good and valuable consideration, the parties hereto 
hereby agree to and with each other as follows: - 


1. The Purchaser shall purchase from the Vendor and the Vendor 
shall sell, subject to the conditions hereinafter set 
forth, One Thousand and Ninety (1,096) Common Shares and 
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Four Thousand Five Hundred and Fifty-five (4,555) Preferred 
Shares in the capital stock of the Company for the total 
purchase price of One Hundred and Seventy-five Thousand 
Dollars ($175,000.00), One iimdred and Fifty-one Thousand 
Five Hundred Dollars ($151,500.00) of the purchase price 
shall be payable by the Purchaser to the Vendor in cash or 
by certified cheque on closing and the balance of — 
three Thousand Five Hundred Dollars ($23,500.00) shall be 
paid by the Purchaser offsetting the indebtedness of the 
Vendor to the Purchaser in a like amount on closing, 


The Vendor represents and warrants as of the date of closing 

that: - (a) The Company is duly incorporated and 
organized under The Companies Act of Ontario and 
its Charter is in good standing and that it is 
in good standing in each jurisdiction in which 
its assets are located or in which it carries on 
its operations; 
(b) The authorized capital of the Company 
consists of Eighteen Thousand (18,000) Preference 
Shares with a par value of Ten Dollars ($10,00) 
each and Twenty Thousand (20,000) Common Shares 
with a par value of One Dollar ($1.00) each, and 
the issued capital consists of Four Thousand Five 
Hundred and Fifty-five (4,555) Preference Shares 
and One Thousand and Ninety (1,090) Common 
Shares, all of which tasued shares are validly 
issued and allotted and fully paid and non+ 
assessable; 
(¢) The Vendor is the registered and benefictal 
owner of all the 4,555 issued and outstanding 
Vreference Shares of the Company and is the 
registered and beneficial owner of all the 1,090 
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issued and outstanding Common Shares of the 
Company except for Five (5) Common Shares which 
are beneficially owned by the Vendor and registered 
in the names of its nominees as qualifying 
Directors Shares; 

(d) All of the said 4,555 issued Preference 
Shares and 1,090 issued Common Shares of the 
Company are free and clear of any and all liens, 
charges and encumbrances of any nature whatso-~ 
ever, save and except the lien, charge and 
encumbrance in favour of A. E. J. Fulford and 

Jean E, Fulford created pursuant to an Agreement | 
dated the 30th day of July, 1962, whereby the 
Verxior acquired all the issued and outstanding 
capital stock of the Company from the said A. 

E. J. Fulford and Jean £. Fulford; 

(e) The Company is not obligated in any manner 
whatsoever to issue or allot any Shares of the 
Company and no person or persons have an option 

or agreement capable of becoming an option for 

the purchase of any unissued Shares of the 
Company ; 

(£) The audited balance sheet of the Company, | 
dated December 31, 1962, a copy of which balance | 
sheet is attached hereto as Schedule "B" and which 
hereinafter is referred to as the "said balance 





sheet", presents fairly the assets and liabilitie 
of the Company and its financial position as at 
the date of the said balance sheet and in 
particular, without limiting the generality of t 
foregoing, includes all liabilities (contingent 
or otherwise) of the Company as at such date; and 


‘This page generously brought to you by Timo Juhala 











3 


Se 


-“ 4+ 


the financial position of the Company at the 

time of closing will be at least as good as 

shown on the said balance sheet; 

(g) The business of the Company has been carried 

on in the ordinary course since January 1, 1963, 

and will be carried on in the ordinary course 

up to the time of closing; 

(h) There are no and at the time of closing will 

be no actions, suits or proceedings pending or 

the knowledge of the Company threatened against 

or affecting the Company at law or in equity or 

before any federal, provincial, state, mmicipal 
: or other governmental department. 


The representations and warranties contained in Paragraph 2 
hereof shall survive the closing and, notwithstanding the 
closing of the sale and purchase herein provided for, shall 
continue in full force and effect, 


The Vendor at or prior to closing shall cause the Company 

take such steps as counsel for the Purchaser may reasonably 

require in order that: - 
(a) The transfer of the 4,555 Preference Shares 
and 1,090 Common Shares of the Company being 
purchased and sold hereunder is approved by the 
Directors of the Company and the Purchaser is 
registered on the books of the Company as the 
holder of 4,555 Preference Shares and 1,085 of 
the said 1,090 Common Shares and that Five of 
such Common Shares are registered in the name of 
of five of such nominees as the Purchaser may 
designate for election as Directors of the 
Company 3 
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(b) The officers of the Company shall be 
nominees of the Purchaser; 
(¢) The Directors of the Company shall be five 


nominees of the Purchaser. 


The sale and purchase herein provided for by this Agreement | 
shall be closed at the offices of Messrs. Solomon & Singer, 
44 King Street West, at 1:00 o'clock in the afternoon 
(Toronte time) on the 30th day of April, 1963, or on such 
other date as may be agreed upon, the actual date and time 
when the said sale and purchase are to be closed being 
herein referred to as the "date of closing" or the "time of 
closing" respectively. 


6. Notwithstanding the actual date of closing of the sale and 
purchase, it is understood and agreed the purchase price 
payable to the Purchaser by the Vendor for the said shares 
is based wpon the audited Balance Sheet and financial 
statements of the Company as at December 31, 1962, end all 
transactions carried on by the Company from January 1, 1963 
to the date of closing shall accrue to the benefit of the 
Purchaser, 


Ve At the time of closing the Vendor shall deliver to the 
Purchaser certificates representing all the said issued and 
outstanding Shares in the capital stock of the Company duly 
endorsed in blank for transfer with all Security Transfer 
Taxes paid and cause creneten ef such Shares to be truly 
and regularly recorded in the name of the Purchaser and/or 
its nominees, whereupon, subject to all the other terns 
and conditions hereof being complied with, the Purchaser 
shall pay to the Vendor the sum of $151,500.00 in cash or 
by certified cheque and shall execute and deliver to the 


Vendor a release of the Vendor's indebtedness to the 
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Purchaser ‘in the amount of $23,500,00, 


Notwithstanding the generality of the foregoing, the partie 
hereto covenant and agree each with the other to cause such 
meetings to be held, resolutions passed, shares transferred 
by-laws enacted and other papers and documents executed, 

and shall do and perform, and cause to be done and performed 
such further and other acts as may be necessary or desirabl 


li 

at any time and from time to time in order to give full | 

force and effect to this Agreement and every part hereof. | 
| 


The Vendor hereby covenants and agrees tc indemnify and 
save harmless the Purchaser and the Company from and 
against all claims of any nature and kind whatsoever which 
against the said Shares being purchased and sold hereunder 
or against the Company, A. E. J. Fulford and Jean E, 
Fulford may now or may hereafter have arising out of or in 
connection with a certain Agreement dated the 30th day of 
July, 1962, and made between the Company, A. E. J. Fulford 
and Jean E, Fulford, and Pearlsound Distributors Limited, 


This Agreement shall enure to the benefit of and be binding 


upon the parties hereto, their respective heirs, successors 
‘ 


and assigns. 
| 
IN WITNESS WIEREOF the parties hereto have here- 


unto caused to be affixed their respective corporate seals under 
the hands of their duly authorized officers in that behalf, 


EVERMAC OFFICE EQUIPMENT COMPANY 
LIMITED 


Per 


COMMODORE BUSINESS MACHINES 
(CABADA ‘ED 
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DATED © April 18th, 1963. 








BETWEERs 


EVERMAC OFFICE EQUIPMENT 
COMPANY LIMITED 


- and « 


COMMODORE BUSINESS MACHINES 
(CANADA) LIMITED 


ReNeReKeKoReXoKeRoKeRoReKeReKeReReXs 


AGREENERT 


KReReRoKeKoReRe XoXo oReRaNeReReNoKoKe 


SGLOMON & SINGER 

Rerristers & Solicitors 

44 King Street West 
Toronto, Ontario 
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MINUTES of a meeting of the Board of 
Directors of EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held 
at Suite 2312, 44 King Street West, Toronto, Ontario, on the 
18th day of April, 1963, at the hour of 10:00 o'clock in the 
forenoon (Toronto time). 

PRESENT : 

Jack Tramiel 

Manfred Kapp 

Carl M. Solomon 

Irwin Singer 
being all the Directors of the Company. 

The President acted as Chairman of the meeting 
and the Secretary, Mr. Kapp, acted as Secretary thereof, 

All the Directors being present and having 
waived notice of the calling of the meeting, the meeting was 
declared to be regularly constituted for the transaction of 
business, 

The Minutes of the last meeting of the Board 
of Directors were read and directed to be signed as correct. 

The Secretary reported to the meeting that 
negotiations had been carried on with Commodore Business Machines 
(Canada) Limited relating to the sale by this Company to Commodore 
Business Machines (Canada) Limited of all the issued and out- 
standing capital stock of Humber Typewriters & Business Equi pment 
Limited owned by the Company for the price of $175,000. The 
Chairman presented to the meeting a draft contract dated the 
18th day of April, 1963, setting forth the terms of the proposed 
sale and purchase of shares. The said draft agreement was 
discussed clause by clause by the Directors. 

UPON motion made, duly SECONDED and UNANIMOUSLY 
CARRIED (Messrs. Jack Tramiel and Manfred Kapp having declared 


their interest as officers and directors of Commodore Business 


Machines (Canada) Limited and refrained from voting) it was 
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RESOLVED that the draft contract dated the 18th day of April, 





1963, between this Company and Commodore Business Machines 
(Canada) Limited, which contract has been read to this meeting, 
be and the same is hereby approved, and that a contract in 
substantially the same form and terms of the said draft, with 
such amendments or variations as the President and/or Secretary- 
Treasurer of the Company may deem expedient to make and approve 
be executed and delivered for and in the name of and on behalf 
of the Company by the President and/or Secretary-Treasurer of 
the Company, and that the Company seal be affixed thereto and 
that the approval of the President and Secretary-Treasurer to 
any amendments or variations in the form of the said contract 
shall be conclusively proved by the execution of the contract. 

The Secretary was instructed to annex a copy of 
the said contract as a Schedule to the Minutes of this meeting. 

The following memorandum was then read and 
ordered to be inserted in the Minutes: 

"We, the Directors of the above-named 

Company hereby consent to the holding 

of this meeting and consent to the trans- 

action of such business as may have come 


before it, as testified by our signatures 
hereto," 








then adjourned. 





Chairman - Jack Tramiel 








MINUTES OF THE ANNUAL M 
of Solomon & 


18th day of 


PRESENT, or consenting thereto, as evidenced by 


their signatures hereto:- 


being all the Shareholders of the Company. 

The President acted as Chairman of the Meeting, 
and the Secretary, Mr. Kapp, acted as Secretary thereof. 

All the Shareholders being present and having 
Waived notice of the calling of the Meeting, the Meeting was 
declared to be regularly constituted. 

The Chairman presented to the Meeting the Annual 
Report of the Meeting, including the Financial Statement for 
the year ending June 30th, 1963 and the Report of 
the Auditors thereon and requested the Secretary to read to 
the Meeting the Auditors Report appended to the Balance Sheet. 


After the reading of the Auditors' Report, and ON 


MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, IT WAS 


RESOLVED that the reading of the Annual Report for the said 
year be dispensed with. 
ON MOTION made, duly SECONDED and UNANIMOUSLY 


CARRIED, IT WAS RESOLVED that 


Accountants 


be and they are hereby appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until their successors are appointed at a remuneration to 
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be fixed by the Board of Directors, the Directors being 
hereby authorized to fix such remuneration. 

The Chairman then stated that it was in order 
to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination. 


The following were nominated:- 





There being no further nominations, the Chairman 
declared nominations closed, and no Shareholder having 
demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS RESOLVED that those nominated be and they are 
hereby elected Directors of the Company to hold office until 
the next annual election of Directors or until their successors 
are elected or appointed, subject to the provisions of the 
Company's By-Laws. 

ON MOTION made, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS RESOLVED that all acts, contracts, by-laws, 
proceedings, appointments, elections and payments, enacted, 
made, done and taken by the Directors and Officers of the 
Company since the last Meeting of the Shareholders, as referred 
to in the Minutes of the Meeting of the Board of Directors of 
the Company, or in the Annual Reports of the Company, be and 
the same are hereby approved, ratified and confirmed. 

No further business coming before the Meeting, 
UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 
WAS RESOLVED that the Meeting be adjourned. y 

as | 


oo 


< CHAIRMAN 





"WE, the undersigned Shareholders of the Company 
do hereby waive notice calling the Meeting of 


and we do hereby 
-esOlutions 


85 


OP rye 


no 











DIRECTORS OF EVERMAC 








at the offices of Sol 1 & Singer, 44 King Street , Toronto, 
on the 18th day of February, 
. tetas “ F So tm n# \ 
at the hour of 10:30 o'clock in the \itoronto time) 





PRESENT, or consenting thereto, as evidenced by 


their signatures hereto:- 





TRAMIEI 








The President acted as Chairman of the Meeting, 
and the Secretary acted as Secretary thereof. 

All the Directors being present and having waived 
notice of the calling of the Meeting, the Meeting was declared 
to be regularly constituted. 

The Minutes of the last Meeting of the Board of 
Directors were read and directed to be signed as correct. 

The Chairman declared the Meeting open for 
nominations for the election of officers. The following were 


nominated: 





There being no further nominations, the Chairman 
declared nominations closed and no Director having demanded 


a ballot, ON MOTION made, duly 





UNANIMOUSLY CARRIED, 
IT WAS RESOLVED that those nominated be and they are hereby 
elected officers of the Company to hold office until the next 
annual election of officers or until their successors are elected 
or appointed, subject to the provisions of the Company's By-Laws. 


The following memorandum was then read and ordered 


to be inserted in the Minutes:- 
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AGREEMENT made this llth day of June ,1964, 


BETWEEN: Evermac Office Equipment Co. Limited, 
c/o Solomon & Singer, 
44 King St. Gey Suite 2312, 
Toronto, Onterio. 


hereinafter called the "ASSIGNOR 
OF THE FIRST PART, 


- and - 


TRANS COMMERCIAL ACCEPTANCE CORPORATION 
LIMITED, a Company incorporated under 
the laws of the Province of Ontario 
with Head Office at the City of Toronto, 


hereinafter called "TRANS COMMERCIAL" 
OF THE SECOND PART. 


WITNESSETH that in consideration of the covenants 
and mutual premises hereinafter contained the Parties hereto agree 
to and with each other as follows: 


1. Trans Commercial shall advance funds to or for the purchase 
of inventory by the Assignor, at such times as in its sole discretion 
it may deem advisable, upon the security of a floating charge debenture 
encumbering all of the assets, equipment and stock in trade of the 
Assignor, Advances to be’made under such inventory loans shall be in 
the amount of 100% of the net invoice balance for such inventory. 





Ze The assignor shall pay interest on the monies received from 
Trans Commercial at the rate of 12% per annum, interest being ; 
calculated on a daily basis. Trans Commercial will send a statement - 
at the end of each month indicating the amount and date of each advance 
and each receipt from the Assignor in discharge of inventory loans, and 
interest charges shall be payable on the 15th day of the following 
month, 


Bie At such time as sales are made of the inventory on which 
advances were made pursuant to the terms of Paragraph 1, the Assignor 
will forward all monies received on the sale of such inventory, up to 
the amount advanced under the said loan, to Trans Commercial together 
with all its right, title and interest to monies owing under the 
Accounts Receivable to which the inventory has been sold. Interest on 
the outstanding amounts secured under the said Accounts Receivable 
shall accrue at the rate of 12% per annum from the date that such 
Account Receivable is assigned to Trans Commercial, and interest shall 
be calculated on a daily basis. 


4, As security for loans and advances made or to be made by Trans 
Commercial to or for the account of the Assignor, the Assignor hereby 

sells, assigns, transfers and conveys to Trans Commercial all accounts, 
notes, bills, acceptances or other forms of obligation, including taxes 
and other charges invoiced (herein collectively called "receivables") 
now existing or hereafter created, acceptable to Trans Commercial, and 
represented by the Assignor to be bona fide obligations of its customers 
existing at the time of assignment to Trans Commercial and arising out 
of aid’ acquired by the Assignor in the ordinary course of its business, 
which are due and owing to the Assignor without defence, offset or 
counterclaim, The Assignor will not during any term, renewal or 
extensiuii of this Agreement, sell, assign, pledge or hypothecate any 

of its receivables to any other party. As further security the Assignor 
further assigns, transfers and sets over to Trans Commercial all its 
title and/or interest in they merchandise represented by such receivables 
and on all such merchandise as may be returned by customers and all its 
right of stoppage in transit, replevin and reclamation and as an- unpaid 
vendor, and/or lienor. Any merchandise so recovered shull, be treated as 
returned merchandise and shall be set aside, marked with Trans Commer- 
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cial's account. The Assignor shall notify Trans Commercial promptly of 
all such returned merchandise and on request, promptly deliver the same 
to Trans Commercial; unless the Assignor pays Trans Commercial the 

amount of the receivable represented by such returned merchandise, Trans 
Commercial may take possession of, and sell, or cause to be sold, without 
notice such returned merchandise, at such prices, to such purchasers and 
upon such terms as Trans Commercial deem advisable, and the Assignor 
shall remain liable to Trans Commercial for any deficiency and for the 
costs and expenses of such sale. 





56 At the time of assignment of receivables, Trans Commercial 
will advance to the Assignor at Trans Commercial's discretion a sum up 
tolou% of the net amount of receivables accepted by Trans Commercial, 
less Trans Commercial's charge as hereinafter described, "Net amount of 
receivables" means the gross amount of said receivables less any dis- 
counts. or allowances of any nature. The balance of said net amount, 
less any monies remitted, paid or otherwise advanced by Trans Commercial 


to or for the account of the Assignor, including any amounts which 
Trans Commercial may be obligated to pay in the future, shall be 
remitted when all said receivables shall be collected in full. Trans 
Commercial shall be entitled to hold all sums to the credit of the 
Assignor and any property of the Assignor in Trans Commercial's posses- 
sion as security for any and all of the Assignor's obligations to Trans 
Commercial no matter how arising and whether under this Agreement or 
otherwise. Subject to the provisions of this Agreement, at the request 
of the Assignor, Trans Commercial shall remit, and at: any time in its 
sole discretion Trans Commercial may remit any monies standing to the 
credit of the Assignor on Trans Commercial's books. The Assignor shall 
not pledge Trans Commercial's credit for any purpose whatsoever. 


6. The assignor will provide Trans Commercial with an assignment 
in a form satisfactory te Trans Commercial of all said receivables 
(which assignment shall include the Assignor's rights to the merchandise 
if-returned), listing all such receivables with full particulars includ- 
ing the name and address of each customer, the date and amount of each 
individual invoice submitted to each customer and forming part of the 
receivable to be assigned, such further information as Trans Commercial 
shall from time to time require, together with copies of invoices and 
conclusive evidence of shipment, and will immediately make appropriate 
notations upon, and entries in its ledgers and books of account dis- 
closing such assignment. In addition, the Assignor shall deliver to 
Trans Commercial all papers and instruments, execute all further 
assurances and do all things necessary to effectuate any assignment 

made hereunder and to facilitate collection of the’said receivables 

as may from time to time be required by Trans Commercial. 





Ts The assignor shall continue to receive, at all times after 

_ assignment thereof, the proceeds of any receivables so assigned or 
any par? thereof. All remittances received by the Assignor on account 
of receivables assigned to Trans Commercial, shall be held as Trans 
Commercial's property and the Assignor shall deliver to Trans Commercial 
on the day of receipt thereof the identical cheques, monies, drafts, 
notes or other forms of payment received, and Trans Commercial shall have 
the right to endorse the name of the Assignor on drafts, cheques and 
other forms of payment received from customers where such endorsement 
is required to effect collection, Payments of such receivables or any 
part thereof made to the Assignor shall be deemed to be held by the 
Assignor in trust for Trans Commercial and the Assignor shall not 
commingle the same with the Assignor's own property. And the Assignor 
shall also pay the full amount of any charges or expenses in connection 
with the collection of any receivables. 


B. All amounts received by Trans Commercial in payment of receiv- 
ables — signed to Trans Commercial are to be credited to the account of 
the Assignor. The Assignor shall pay to Trans Commercial as its 
compensation hereunder: 


(a) A Commission of % on all receivables sold and conveyed 
to Trans Commercial as herein provided (said commission being 
due and payable as of the 15th day of each month), plus 





(b) Interest at the rate of 12% per annum on the net 
balance due Trans Commercial at the close of each day 
(said interest being due and payable on ‘the 15th day of 
the following month. 


Oi The Assignor hereby constitutes any officer or agent of Trans 
Commercial, or any other person whom it or Trans Commercial may designate 
as attorney of the Assignor, with power to receive, open and dispose of 
all mail addressed to the Assignor; to notify the Post Office authorities 
to change the address for delivery of mail addressed to the Assignor to 
such address as Trans Commercial may designate; to endorse the name of 
the Assignor on any notes, acceptances, cheques, drafts, money orders 

or other evidence of payment or collateral that may come into Trans 
Commercial's possession; to sign the name of the Assignor on any invoice 
or bill of lading relating to any assigned receivable, on drafts against 
customers, assignments and verifications of accounts and notices to 
customers; to send requests for verification of accounts to any customer; 
and to do all other acts and things necessary to carry out this Agreement. 
All acts of said attorney or designee are hereby ratified and approved 
and said attorney or designee shall not be liable for any acts of 
commission or omission nor for any error of judgment or mistake of fact 
or law, This power being coupled with an interest is irrevocable while 
any assigned receivable shall remain unpaid, or any money remains due 

to Trans Commercial from the Assignor. 


LO - Any representative of Trans Commercial may examine the Assignor's 
books during reasonable business hours and the Assignor shall within 

Sixty (60) days after each fiscal year end give Trans Commercial audited 
financial statements. The Assignor waives presentment, demand protest 

and notice thereof as to any instrument, as well as all other notices to 
which. it might otherwise be entitled. And the Assignor hereby warrants 

its solvency. 


Ll. The Assignor hereby guarantees the solvency of its customers 
and warrants that the customer in each instance will accept the . 
merchandise sold and/or the services rendered and will pay the invoice 
therefor without dispute or claim in any respect including, without 
limitation, disputes as to price, terms or quality in claims of release 
from liability or inability to pay because of any act of God or public 
enemy or war or because of the requirements of law or of rules, orders 
or regulations having the force of law. The Assignor, will notify Trans 
Commercial promptly of, and shall settle at its own expense, all such 
disputes and/or claims and will pay Trans Commercial promptly the amount 
of the receivables affected thereby. In the event any receivable is not 
paid on or before its due date as appearing on the invoices or assignments 
thereof in Toronto par funds, or in the evént a Petition in Bankruptcy or 
application for any other relief under any provision of The Bankruptcy 
Act is filed by or against a customer, or a Receiver is:‘appointed for 
the assets or affairs of a customer, or a customer shall make a general 
assignment for the benefit of creditors, or in the event of insolvency 
or any act of insolvency of a customer, the receivables unpaid at that 
time by said customer may be immediately charged back to the Assignor 
who will pay Trans Commercial promptly the amount thereof. In the 

event the Assignor fails to pay Trans Commercial promptly as above 
provided, Trans Commercial shall have the right to settle or adjust all 
disputes and/or claims directly with the customer or to compromise or 
extend tie time for payment of the receivables, for such amounts and 
upon such terms and conditions as Trans Commercial deem advisable and to’ 
charge the deficiencies, costs and expenses thereof to the Assignor. 

In addition Trans Commercial shall have the right to apply any monies 
withheld by it in accordance with the provisions of Paragraph 5 hereof, 
towards r-ment of any receivable, without regard to the origin of such 
moneys. The charge-back of any receivable shall not be deemed a 
reassignment thereof and title thereto and to the merchandise represented 
thereby shall remain in Trans Commercial until Trans Commercial is fully 
reimbursed. In the event of any breach by the Assignor of any provision 
of this Agreement and/or upon the termination of this Agreement the 
Assignor will repay upon demand all the Assignor.'s obligations to Trans 
Commercial and in addition thereto all expenses incurred or expended, 
including a reasonable allowance for legal fees, to obtain or enforce 





payment of any account assigned hereunder, or in the prosecution or 
defense of any action either against Trans Commercial or against the 
Assignor concerning any matter going out of dr connected with the 
subject matter of this Agreement and/or the receivables assigned 
hereunder; in the event of the Assignor's failure to do so Trans 
Commercial may immediately, or at any, time or times thereafter, without 
further demand and without advertisement or notice, all of which are 
hereby expressly waived, sell, assign and deliver the receivables and/or 
any other security or property held by Trans Commercial, at public. or. 
private sale, for cash, upon credit, or otherwise at Trans Commercial's 
sole option and discretion, and Trans Commercial may bid or become : 
purchasers at any such sale, free from any right of redemption which is 
hereby expressly waived. The proceeds of any such sale shall be applied 
first to.all expenses of sale including legal fees and second to the pay- 
ment of all the obligations or liabilities of the Assignor to Trans 
Commercial, whether due or to become due, returning the surplus, if any 
to the Assignor who shall remain liable for Trans Commercial for any 
deficiency. 


12. This Agreement shall commence on the date first above 

mentioned and to continue for a term of five years from said date, 

and shall be renewed automatically thereafter for successive terms of 
Five years each, unless either party at least ninety days prior 

to the last day of any term gives notice of termination to the other 

by registered mail, effective at the end of the then current term. 

Should the Assignor breach any provision or warranty of this Agreement, 

become insolvent, or fail to meet its debts as they mature, Trans 

Commercial shall have the right to terminate this Agreement at any time 

without prior notice. Rights and obligations arising out of this 

transaction having their inception prior to the termination shallinot be _ 

affected. Trans Commercial's waiver of any covenant or warranty herein 

contained or of any breach thereof or Trans Commercial's failure at any 

particular time to exercise a right, privilege or option herein contained 

shall not be construed as to constitute a waiver of such, or of any 

other covenant, warranty, right, privilege or option, or of any 

subsequent breach. 


LS. This Agreement shall enure to and be binding upon the parties 
hereto, their successors and assigns. 


IN WITNESS WHEREOF the parties hereto have hereunto 
caused to be affixed their respective corporate seals under the hands 
of their proper signing officers duly authorized in that behalf. 


EVERMAC OFFICE EQUIPMENT CO. LIMITED. 





TRANS COMMERCIAL ACCEPTANCE 
CORPORATION LIMITED 








AGREEMENT made as of the 7th day of April, 
"A. De. 1965, 


BETWEEN: 


EVERMAC OFFICE EQUIPMENT COMPANY 
a company incorporat 
under the laws of the Province of 
Ontario, having its head office 
at the City of Toronto, 
hereinafter called the "Vendor" 


OF THE FIRST PART, 


COMMODORE BUSINESS MACHINES (CANADA) 
LIMITED, a company incorporated under 
the laws of the Province of Ontario, 
having its head office at the 
Municipality of Metropolitan Toronto, 
hereinafter called the "Purchaser" 


OF THE SECOND PART. 


WHEREAS the Vendor has agreed to sell and the 
Purchaser has agreed to purchase subject to the terms and 
conditions hereinafter set forth, all the issued and outstanding 
shares in the capital stock of Pearlsound Distributors Limited 
(hereinafter called the "Company"), a company incorporated under 


the laws of the Provinceof Ontario. 


NOW THEREFORE THIS AGREEMENT WITNESSETH that 
in consideration of the terms and conditions hereinafter 
contained, and other good and valuable consideration, the 


parties hereto hereby agree to and with each other as follows: - 


1. The Purchaser shall purchase from the Vendor and the 
Vendor shall sell, subject to the conditions hereinafter set 
forth, Fifty Thousand (50,000) fully paid and non-assessable 
common shares in the capital stock of the Company for the total 


purchase price of Seventy Thousand Dollars ($70,000.00). The 
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said purchase price shall be paid and satisfied by the allotment 
and issuance to the Vendor on closing of Seven Thousand Five 
Hundred (7,500) fully paid and non-assessable common shares 
without par value in the capital stock of the Purchaser, taken 
at the price or sum in the aggregate of Seventy Thousand Dollars 
($70,000.00). 


23 The Vendor represents and warrants as of the date of 
closing that: 
(a) The Company is duly incorporated and 
‘organized under The Companies Act of Ontario and its 
' Charter is in good standing and that it is in good 
standing in each jurisdiction in which its assets are 
located or in which it carries on its operations; 
(b) The authorized capital of the Company 
consists of Two Hundred and Fifty Thousand (250,000) 
common shares without par value, and the issued capital 
consists of Fifty Thousand (50,000) common shares, all 
of which Fifty Thousand (50,000) common shares are 
validly issued and allotted as fully paid and non-assessable; 
(c) The Vendor is the registered and beneficial 
owner of all the Fifty Thousand (50,000) issued and 
outstanding common shares of the Company except for 
Five (5) common shares which are beneficially owned by 
the Vendor and registered in the name of its nominees 
as qualifyingdirectors' shares; 
(4) All of the said Fifty Thousand (50,000) 
issued common shares of the Company are free and clear 


of any and all liens, charges and encumbrances of any { 





nature and kind whatsoever; 
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3. 


(e) The Company is not obligated in any manner 
whatsoever to issue or allot any shares of the Company 
and no person or persons have an option or agreement 
capable of becoming an option for the purchase of any 
unissued shares of the Company; 

(£) The audited balance sheet of the Company, 
a copy of which balance sheet is annexed hereto as 
Schedule "A", represents fairly the financial position 
of the Company as at its date and the financial position 
of the Company at the time of closing will be at least 
as good as shown on the said balance sheet; 

(g) The business of the Company has been 
carried on in the ordinary course since the date of the 
said balance sheet, and will be carried on in the ordinary 


course up to the time of closing. 


The representations and warranties contained in 


Paragraph 2 hereof shall survive the closing and, notwithstanding 


the closing of the sale and purchase herein provided for, shall 


continue in full force and effect. 


4. 


The Vendor at or prior to closing shall cause the 


Company to take such steps as counsel for the Purchaser may 


reasonably require in order that: - 


(a) The transfer of Fifty Thousand (50,000) 
common shares of the Company being purchased and sold 
hereunder is approved by the Directors of the Company 
and the Purchaser is recorded on the books of the 
Company as the holder of Forty-nine Thousand Nine Hundred 
and Ninety-Five (49,995) common shares and that Five (5) 


of such common shares are registered in the name of 
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Five (5) of such nominees as the Purchaser may designate 
for election as Directors of the Company; 

(b) The officers of the Company shall be 
nominees of the Purchaser; 

(c) The directors of the Company shall be 


Five (5) nominees of the Purchaser. 


Ss The sale and purchase herein provided for by this 
Agreement shall be closed at the offices of Messrs. Solomon & 
Singer, 44 King Street West, Toronto, Ontario, at 1:00 o'clock 
in the afternoon (Toronto time) on the 14th day of April, 1965, 
or on such other date as may be agreed upon, the actual date 
and time when the said sale and purchase are to be closed being 
herein referred to as the "date of closing" or the "time of 
closing" respectively. Notwithstanding the actual time or date 
of closing, it is hereby expressly understood and agreed that 
the operations of the said Company and the profits thereof shall 


accrue to the benefit of the Purchaser from and after July 1, 1964. 


6. At the time of closing the Vendor shall deliver to the 
Purchaser certificates representing all the said issued and 
outstanding common shares in the capital stock of the Company 
duly endorsed in blank for transfer with all security transfer 
taxes paid and cause transfers of such shares to be truly and 
regularly recorded in the name of the Purchaser and its nominees, 
whereupon, subject to all other terms and conditions hereof being 
complied with, the Purchaser shall deliver to the Vendor Seven 
Thousand Five Hundred (7,500) fully paid and non-assessable 


common shares in the capital stock of the Purchaser. 


7. Notwithstanding the generality of the foregoing, the 
parties hereto covenant and agree each with the other to cause 


such meetings to be held, resolutions passed, shares transferred, 


+ > «75 
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by-laws enacted and other papers and documents executed, and 
shall do and perform, and cause to be done and performed, such 
further and other acts as may be necessary or desirable at any 
time or from time to time in order to give full force and effect 


to this Agreement and every part hereof. 


8. This Agreement shall enure to the benefit of and be 
binding upon the parties hereto, their respective heirs, successor 


and assigns. 


IN WITNESS WHEREOF the parties have hereunto 
caused to be affixed their respective corporate seals under the 


hands of their duly authorized officers in that behalf. 


EVERMAC OFFICE EQUIPMENT COMPANY 
LIM] TED 


Per 


Per 





COMMODORE BUSINESS MACHINES 
(CANADA) LIMITED 


Per : 


Per 
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SCHEDULE "A" to the foregoing Agreement 
PEARLSOU L : a wea 
As 1965 
$ 100.00 
eiveble ? 
for Doubtful A/C's 128,999.10 
nuble - E 8,825.77 ‘ 
oretion 120,00 
Presid bition panens es 3,780.67 = one) 
Merchandi Inventory 63,554.33 $205,379.87 ' 
Costs 10, 00.00 
Ineor: sates Ps Exj enses 585.09 10,565.00 190,565.00 
TOTAL ASSET : $215,964.87 











“Wilence July g 
Profit for th ic 









TOTAL LIABIL ,ITTES and SHAREHOLDERS' EQUITY $215,964.87 
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DATED April 7th, 1965. 


BETWEEN : 


EVERMAC OFFICE EQUIPMENT 
COMPANY LIMITED 


TO 


COMMODORE BUSINESS MACHINES 
A) LIM 


KReRoRoeKeReXoe No XoXo Roe XoXo No XoXo Ko KeX 


AGREEMENT 


KoReKeKXoKeXoKoNReRoeKReKeKoKeXeKeRoKeX 


SOLOMON & SINGER 
Barristers and Solicitors 


44 King Street West, 
Toronto, Ontario. 








MINUTES of a meeting of the Board of Directors 
of EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held on the 
9th day of April, 1965, at Suite 2312, 44 King Street West, 
Toronto, Ontario, at the hour of 5:30 o'clock in the 
afternoon (Toronto time), 


Jack Tramiel 
Carl M, Solomon 
Manfred Kapp 
Irwin Singer 


being all the Directors of the Company. 


The President acted as Chairman of the meeting 
and the Secretary, Mr. Kapp, acted as Secretary thereof. 


All the Directors being present and having 
waived notice of the calling of the meeting, 
was declared to be regularly constituted. 





the meetings 


The Minutes of the last meeting of the Board 
of Directors were read and directed to be signed as correct. 

The Chairman then reported to the meeting that 
negotiations had been carried on with Commodore Business 
Machines (Canada) Limited relating to the sale by this 
Company to Commodore Business Machines (Canada) Limited of 
all the issued and outstanding capital stock of Pearlsound 
Distributors Limited, owned by the Company, for the price 
of $70,000, payable by the issuance and allotment of 7,500 
fully paid and non-assessable common shares in the capital 
stock of Commodore Business Machines (Canada) Limited. 
The Chairman presented to the meeting a draft agreement 
dated the 7th day of April, 1965, setting forth the terms 
of the proposed sale and purchase of shares The said 
draft agreement was discussed clause by clause by the 
Directors. 


UPON MOTION made, duly seconded and unanimously 
carried IT WAS RESOLVED THAT the draft agreement dated the 
7th day of April, 1965, between this Company and Commodore 
Business Machines (Canada) Limited, which agreement 
read to this meeting, be and the same is hereby 
and that an agreement in substantially the same form and 
terms of the said draft, with such amendments or variations 
as the President and Secretary-Treasurer of the Company may 
deem expedient to make and approve he 
for and in th 


has been 
approved, 


executed and delivered 
name of and on behalf of the Company by the 
President and Secretary-Treasurer of the Company, and that 


e 





the Company seal be affixed thereto and that the approval of 


amendments or 
agreement shall be con- 
execution of the agreement. 


the President and Secretary-Treasurer to any 
variations of the form of the said 


clusively proved by the 





The Secretary was instructed to annex as a 
schedule to the Minutes of this meeting the final executed 
contract of purchase and sale. 


THIS 
nis p 




































of EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held at 


the offices of Solomon & Singer, 44 King Street West, Toronto, 







On the 19th day of February /9¢4 at the hour of 10:00 o'clock 





in the 


PRESENT, or consenting thereto, as evidenced by 







their signatures hereto:- 


JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLOMON 
IRWIN SINGER 








being all the Shareholders of the Company. 


The President acted as Chairman of the Meeting, 












and the Secretary, Mr. Kapp acted as Secretary thereof. 

All the Shareholders being present and having 
Waived notice of the calling of the Meeting, the Meeting was 
declared to be regularly constituted. 
The Chairman presented to the Meeting the Annual 
Report of the Meeting, including the Financial Statement for 
the year ending June 30th, 1964 and the Report of 


the Auditors thereon and requested the Secretary to read to 






the Meeting the Auditorst Report appended to the Balance Sheet. 


After the reading of the Auditors' Report, and ON 






MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, IT WAS 
RESOLVED that the reading of the Annual Report for the said 
year be dispensed with. 
ON MOTION made, duly SECONDED and UNANIMOUSLY 

CARRIED, IT WAS RESOLVED that 

Messrs. Rose & Harrison, Chartered Accountants, 
be and they are hereby appointed Auditors of the Company to 
act as such until the next annual meeting of the Shareholders 


or until thelt BUCCeSSOrS are appointed at @ rémuneration to 








be fixed by the Board of Directors, the Directors being 
hereby authorized to fix such remuneration. 

The Chairman then stated that it was in order 
to proceed with the election of Directors, and he declared 
that the Meeting was open for nomination. 


The following were nominated:- 


JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLOMON 
IRWIN SINGER 


There being no further nominations, the Chairman 


declared nominations closed, and no Shareholder having 
demanded a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS RESOLVED that those nominated be and they are 
hereby elected Directors of the Company to hold office until 
the next annual election of Directors or until their successors 
are elected or appointed, subject to the provisions of the 
Company's By-Laws. 

ON MOTION made, duly SECONDED and UNANIMOUSLY 
CARRIED, IT WAS RESOLVED that all acts, contracts, by-laws, 
proceedings, appointments, elections and payments, enacted, 
made, done and taken by the Directors and Officers of the 
Company since the last Meeting of the Shareholders, as referred 


to in the Minutes of the Meeting of the Board of Directors of 





the Company, or in the Annual Reports of the Company, be and 
the same are hereby approved, ratified and confirmed. 

No further business coming before the Meeting, 
UPON MOTION made, DULY SECONDED and UNANIMOUSLY CARRIED, IT 
WAS RESOLVED that the Meeting be adjourned. 


1 4 
] Y 


/ f Wh 






CHAIRMAN ’ OF fife MEETING 


"WE, the undersigned Shareholders of the Company 
do hereby waive notice calling the Meeting of 





the foregoing are Minutes, and we do hereby 
approve and confirm all the resolutions 











2d and business transa thereat, as 
testified signatures hereto." 
\ | : A, Ay 
3 Seances Vs a) 
SS a EE Scat , 





Jack Tramiel 





Carl M. Solomon 





Irwin Singe 


/ / 
fi. yearn 


MINUTES OF THE ANNUAL MEETING OF THE BOARD OF 
DIRECTORS OF EVERMAC OFFICE EQUIPMENT COMPANY LIMITED held 
at the offices of Solomon & Singer, 44 King Street West, Toronto 
on the 19th day of February, 1964 


at the hour of 19:39 o'clock in the 


PRESENT, or consenting thereto, as evidenced by 
their signatures hereto:- 
JACK TRAMIEL 
MANFRED KAPP 
CARL M. SOLPMON 
IRWIN SINGER 
being all the Directors of the Company. 

The President acted as Chairman of the Meeting, 
and the Secretary acted as Secretary thereof. 

All the Directors being present and having waived 
notice of the calling of the Meeting, the Meeting was declared 
to be regularly constituted. 

The Minutes of the last Meeting of the Board of 
Directors were read and directed to be signed as correct. 

The Chairman declared the Meeting open for 


nominations for the election of officers. The following were 


nominated: 


Jack Tramiel President 
Carl M Solomon Vice-President 
Manfred Kavp Secretary-Treasurer 


There being no further nominations, the Chairman 

declared nominations closed and no Director having demanded 
a ballot, ON MOTION made, duly SECONDED and UNANIMOUSLY CARRIED, 
IT WAS RESOLVED that those nominated be and they are hereby 
elected officers of the Company to hold office until the next 
annual election of officers or until their successors are elected 
or appointed, subject to the provisions of the Company's By-Laws. 

Thi Phe following memorandum was then, read and, ordered 


to be inserted in the Minutes:- 








Neuer 





"WE, the Directors of the above-named Company 
hereby consent to the holding of this Meeting 
at the above time and place, and we do hereby 
waive notice of the calling of the meeting and 
consent to the transaction of such business as 
may have come before it, as testified by our 
signatures hereto." 




















a. Si 
a eee 


m 4 ; Irwin Singer 
The Meeting then adjourned 


@tomon 
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CHATRMAN MEETING 






MINUTES OF A MEETING OF THE BOARD OF 
DIRECTORS OF EVERMAC OFFICE EQUIPMENT COMPANY LIMITED 
held at Suite 2312, 44 King West, Toronto, Ontario, 
on Monday, he 4th day of January, 1965, 


at the hour of II:00 o'clock in the forenoon, Toronto time. 


evidenced by 


Jack Tramiel 
Manfred Kapp 
Carl M. Solomon 


an of the Meeting, 
Secretary thereof. 
being present and having 


the Meeting was 


Directors were read an i be as correct. 
ON MOTION ma de u fe) I {IMOUSLY 
IT WAS RESOLVED: 
"THAT the President, Secretary and Treasurer, or any 


are hereby authorized and empowered 


to sell, assign and t or any shares, bonds, 


of incorporated companies 
registered in I on V5 a execute 
and sign all nece t assignment and transfer of 
said shares of stock, d bonds or other securities 


which may be necessa 


to ratify and confi 
substitute may lawfu d ause d by virtu 


hereof." 








"WE, the Directors 


of the at 
hereby consent to the } 





Ove=-named Company 


of this Meeti 











The Meeting 
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CHAIRMAN 


JACK TRAMIEL MANFRED ‘KAPP 
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We, the undersigned owners and holders of shares in the Capital Stock of the above Company, for value received, do hereby, by our 


respective Attorneys, duly appointed, respectively assign such shares of said Capital Stock as in the manner hereunder set forth: 


‘Transfer 


CERTIFICATE CERTIFICATE NO. OR 
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We, the undersigned owners and holders of shares in the Capital Stock of the above Company, for value received, do hereby, by our 
respective Attorneys, duly appointed, respectively assign such shares of said Capital Stock as in the manner hereunder set forth: 
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Preservation of this documentation was funded in February 2022 by: 
https: //www.gofundme.com/f/help-uncover-commodore-history 


Organized by Brian Bagnall and Dave McMurtrie 


The complete list of donors as of March 11, 
a 1960 Commodore Educator typewriter. 


Earl Baugh 
Daniel Williams 
Iasse Lambrecht 
‘Jani. Lammi ; 
Jeffrey Brace 
Steve Rasmussen 
Joachim Pileborg 
Faul Kitching 
Alexander Knabner 
Antti. Kultanen 

R Isaae 

Garret Olds. 

Jan Hering 

Axel Buerkle 
Georg Preydy 
Pieter Hollants 
Gary Lake 

Sandy Feble 
Andreas Micklei 


Corey Mark 
Eric Hill 
Timothy jones Cook 
arkko Lehtola 
Vinee Giannini’ 
Timo Juhala 
Derek Palling 
'Faul Taylor: 
Richard Beno 
David Gaj 
Kai Engelbrecht 
James Murphy 
Ben Speakmon 
Keir Fraser 
Kevin Foss 
William Glass 


2022 is included here, as typed on 


Gregor Cramlich 
Uffe Jakobsen 
Gianluca Clas 


-Mike Parker 


Donald Meyer 

Andre Bergei 
Fatrick Vanier 

Pal Risebrobakken 
Scatt Johnson 
Stephan Ricken 

Mark Paul Corcoran 
Henrik Askaer Hansen 


‘Stefan Schneider 


Michael Myers 
Leigh L. Klotz Jr. 
Daniel Bpreadbury 
Rowan Stewart 
David Guioct. 

John Jones 


Nick Albright. 
Stephane Desrosiers 
Bjorn U ; 
Faul Whelan 

Jorn Ward 

Perrie Iles 

Anil Sharma 
Robert Quenet 
Herbert Bagnall 
Vitas Povilaitis 
Juha Joki 

Andrew Neilson 
Hector Juan Lopez 
Brian Vg 

Gerry Corcoran 
Kevin Bagnall 
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